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Volume I 

Gateway at Union Station 
Closing Binder 

All documents are dated June 30, 1992 unless otherwise noted. 

I. Exchange Document. 

Development Agreement, executed by Southern California 
Rapid Transit District, a public corporation ("RTD") and 
Catellus Development Corporation, a Delaware corporation 
("Catellus") dated as of October 30, 1991. 

First Amendment to Development Agreement, executed by RTD 
and Catellus (undated). 

Side Letter to Development Agreement, executed by RTD and 
Catellus. 

Memorandum of Development Agreement, executed by RTD and 
Catellus, recorded in the Office of the Los Angeles 
County Recorder ("Official Records") July 7, 1992 as 
Instrument No. 92-1231034. 

corporation Grant Deed, executed by Catellus in favor of 
RTD, together with Certificate of Acceptance of Property 
Conveyed, executed by RTD, recorded in the Official 
Records July 7, 1992 as Instrument No. 92-1231029. 

corporation Grant Deed, executed by RTD in favor of 
catellus, recorded in the Official Records July 7, 1992 
as Instrument No. 92-1231028. 

Covenant and Agreement to Hold Property As One Parcel as 
to Parcel A, executed by Catellus, recorded in the 
Official Records July 7, 1992 as Instrument 
No. 92-1231030. 

Covenant and Agreement to Hold Property As One Parcel as 
to Parcel B, executed by Catellus, recorded in the 
Off icial Records July 7, 1992 as Instrument 
No. 92-1231031. 

Covenant and Agreement to Hold Property As One Parcel as 
to Parcel C, executed by RTD, recorded in the Official 
Records July 7, 1992 as Instrument No. 92-1231032. 
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Covenant and Agreement to Hold Property As One Parcel as 
to Parcel D, executed by RTD, recorded in the Official 
Records July 7, 1992 as Instrument No. 92-1231033. 

Letter of Determination by City of Los Angeles regarding 
Lot Line Adjustment, dated June 19, 1992. 

Remediation Agreement, executed by RTD and Catéllus. 

Acknowledgment and Receipt of Closing Price, executed by 
Catellus. 

Certificate of Non-Foreign Status, executed by RTD. 

California Withholding Exemption Certificate, executed 
by RTD. 

Statement of Tax Due executed by RTD. 

certificate of Non-Foreign Status, executed by Catellus. 

California Withholding Exemption Certificate, executed 
by Catellus. 

RTD Corporate Secretary's Certificate and Incumbency 
certificate dated June 26, 1992 certifying Resolution by 
the RTD Board of Directors authorizing execution of the 
Development Agreement dated October 24, 1991 and 
Resolution authorizing real property exchange dated 
June 25, 1992. 

lCD Board Resolution authorizing execution of documents 
by designated General Manager Pro Tempore, dated 
June 25, j992. 

Catellus Corporate Secretary's Certificate certifying 
Resolution of Catellus Board of Directors dated June 26, 
1992 and Incumbency Certificate dated June 25, 1992. 

Delegation of Authority by the President of Catellus 
Development Corporation dated June 24, 1992. 

Letter from Goldman, Sachs & Co. regarding issuance of 
tax exempt and/or taxable certificates of participation. 

Letter from O'Melveny & Myers dated June 29, 1992, 
regarding tax exempt financing. 
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II. Easement Agreements and Documents 
Governing Use of the Sfte. 

Public Transit Use Agreement, executed by RTD and 
Catellus, recorded in the Official Records July 7, 1992 
as Instrument No. 92-1231036, together with Letter of 
Subordination thereto executed by Bank of America. 

Volume II 

Tunnel Access Easement Agreement, executed by RTD and 
Catellus, recorded in the Official Records July 7, 1992 
as Instrument No. 92-1231035 together with Letter of 
Subordination thereto executed by Bank of America. 

Reciprocal Easement. and Operating Agreement, unexecuted, 
held in escrow by Chicago Title Company ("Chicago 
Title") as specified in the "Escrow Instructions" (as 
defined below). 

Cost Allocation Agreement, executed by RTD and Catellus. 

Ill. Escrow. Title and Survey Documents. 

Opening of Escrow and Closing Instructions ("Escrow 
Instructions") to Chicago Title, executed by RTD and 
Catellus. 

Supplemental Escrow Instructions from (A) Latham & 
Watkins to Chicago Title Company on behalf of Catellus, 
dated July 1, 1992; (B) Jones, Day, Reavis & Pogue to 
Chicago Title on behalf of RTD, dated July 6, 1992; and 
(C) Pircher, Nichols and Meeks, on behalf of Catellus, 
dated July 3, 1992. 

Escrow Closing Statement issued by Chicago 

ALTA Owner's Policy of Title Insurance No. 
19708) issued to RTD. 

33 ALTA Owner's Policy of Title Insurance No. 
19708) issued to Catellus. 

34. Personal Undertaking (Indemnity Agreement) 
RTD in favor of Chicago Title. 

Title. 

9201052 (Form 

9134056 (Form 

executed by 
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Indemnity Agreement, executed by RTD in favor of Chicago 
Title. 

Survey. 

IV. Bank ot America Release of Uen. 

Demand Letter issued by Bank of America dated July 6, 
19924 

Partial Reconveyance of Bank of America Deed of Trust, 
recorded in the Official Records July 7, 1992 as 
Instrument No. 92-1231037. 

First Amendment to Assignment of Leases, executed by 
Catellus and Bank of America, recorded in the Official 
Records July 7, 1992 as Instrument No. 92-1231038. 

First Modification to Deed of Trust, executed by Catellus 
and Sank of America, recorded in the Official Records 
July 7, 1992 as Instrument No. 92-1231039. 

V. Construction Documents. 

Articles of Incorporation of Union Station Gateway Inc., 
a California non-profit public corporation ("USG") dated 
December 12, 1991 and filed with the California 
Secretary of State December 13, 1991 as Instrument No. 
1804666. 

certificate of Amendment of Articles of Incorporation of 
USG dated February 10, 1992 an4 filed with the 
California Secretary of State on February 11, 1992 as 
Instrument No. A413927. 

Aétion of Sole Incorporator of LJSG dated Jnuary 7, 1992. 

ByLaws of USG dated Fèbruiry 20, 1992. 

Interim Design and Construction Agreement (superseded), 
executed by Union Station Gateway Inc. and RTD, dated as 
of April17, 1992. 

Design and Construction Agreement, executed by RTD and. 
USG. 

Project Control Agreement, executed by RTD and USC. 
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Standard Form of Agreement Between Design-Builder and 
Construction Manager (Construction Management 
Agreement), executed by Catellus and USG. 

Covenant and Agreement regarding Plot Plan, executed by 
RTD, recorded June 22, 1992 as Instrument No. 92-1133620. 

City of Los Angeles Inter-Departmental Correspondence 
dated June 22, 1992 regarding satisfaction of Plot Plan 
Condition No. 11. 

VI. Additional Documents. 

Exclusive Right to Negotiate, executed by RTD and 
Catellus, dated February 11, 1991. 

Side Letter to Exclusive Rightto Negotiate dated 
February 11, 1991. 

Draft Phase I Financial Plan Executive Summary. 

Draft Phase I Budget as of June 30, 1992. 

Draft Phase II Budget as of June 30, 1992. 
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TUNNEL ACCESS EASEMENT AGREEMENT 

THIS TUNNEL ACCESS EASEMENT AGREEMENT (this 
"jiareement") is made and entered into as of this 30th day of 
June, 1992 (the "Effective pate"), by and between CATELLUS 
DEVELOPMENT CORPORATION, a Delaware corporation ("catellus"), 
and THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRIcT, a 
California public corporation ("flQ") with reference to the 
following facts: 

RTD is the fee owner of certain real property 
located in the City of Los Angeles, County of Los Angeles, 
State of California, more particularly described in 
Exhibit "A-i" and designated on Exhibit "B" as "Parcel 1" 
('PaceA 1"). 

Catellus is the fee owner of certain real 
property located in said city, County and State, more 
particularly described in Exhibit "A-2" and designated on 
Exhibit "B" as "Parcel 2" ("parcel 2."). 

Catelius is the fee owner of the "West 
Property". (Please refer to Article I for certain definitions.) 

0. Catellus is the fee owner of the "Union Station 
Project". 

RTD and Catellus have entered into that certain 
agreement captioned "DEVELOPMENT AGREEMENT" dated as of 
October 30, 1991, relating to the "Gateway Site", a memorandum 
of which is being recorded concurrently herewith, in the 
Official Records of Los Angeles County, California (as the same 
may be amended, from time to time, the "peveloDment Aareement"). 

Pursuant to the "Metro Rail License and Easement 
Agreement", RTD, as "Licensee" thereunder, is to be granted the 
"Alameda Street Pedestrian Access Easement" and the "Vignes 
Street Pedestrian Access Easement". 

Pursuant to the Development Agreement, the 
"Parties" are to be granted the "Tunnel Easement" and the 
"Pedestrian Access Easements". 

As of the Effective Date, RTD is the "Public 
Transit Authority". 

Subject to the tens and Conditions of this 
Agreement, Catellus desires to grant to all other Parties: 
(i) the Alameda Street Pedestrian Access Easement; (ii) the 
Vignes Street Pedestrian Access Easement (to the extent that 
the area over which such .asement runs is located upon Parcel 2 
and portions of the West Property); and (iii) the Tunnel 
Easement. 
- 

- 3. - Subject to the tarts and conditions of this 
Agreement, RTD desires to grant to all other Parties the Vignes 
Street Pedestrian Access Easement (to the extent that the area 
over which such easement runs is located upon Parcel 1). 

K. Subject to the tens and conditions of this 
Agreement, RTD, in its capacity as the Public Transit Authority 
only, desires to accept responsibility for portions of the 
costs associated with operating and maintaining the "Tunnel" 
and the "Interior Alameda Street Pedestrian Access Easement 
Area". 

NOW, THEREFORE, with refersnce to the foregoing facts, 
in consideration of the premises, covenants and agreements set 
forth in this Agreement and other good and valuable 
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consideration, the receipt and sufficiency of which are hereby 
acknowlcdged, RTD and Catellus hereby agree that all provisions 
of this Agreement shall be enforceable equitable servitudes 
upbn the "Burdened Interests", shall run with and burden the 
same, and shall be binding upon and, as applicable, inure to 
the benefit of all of the Benefited Interests and each person 
having or acquiring any right, title or interest therein, and 
upon and to the benefit of their respective successors and 
assigns. 

RTD and Catellus hereby agree as follows: 

IRTICT,E T 

CERTATN flEFTNTTI0N 

The following tens, when used in this Agreement, 
shall have the following meanings: 

1.01. Accountina Period. The term "ccountinq 
period" shall mean each calendar year during the term of this 
Agreement, except that the first Accounting Period shall 
commence on the revenue operation date of the "Metro Rail" and 
shall end on the following December 31, and the last Accounting 
Period shall end on the date this Agreement expires or is 
sooner terminated. 

1.02. Affiliate. The term "Affiltate" shall mean, 
except as to Catellus and RTD, any "Person" controlling, 
controlled by, or under common control with a Party. With 
respect to Catellus, the term "Affiliate" shall mean: (i) any 
51% or more owned subsidiary of Catellus; or (ii) any other 
organization or entity under the same control as Catellus. 
With respect to RTD, the term "Affiliate" shall mean: (i) any 
governmental agency taking over all or a substantial portion of 
RTD's transit-related duties and in any event shall include the 
Metropolitan Transportation Authority; (ii) any organization or 
entity under the same control as RTD; or (iii) any 51% or more 
owned subsidiary of RTD. 

1.03. Alameda Street Pedetflan Access Easement. The 
Term "Alameda Street pedestrian Access easement" shall mean a 
nonexclusive surface easement for pedestrian (including 
handicap) access, ingress and egress over those certain areas 
from Alameda Street to the west entrance of the Tunnel and to 
the "West Portal" within a walking distance of not more than 
500 feet measured from the centerline of the east side of the 
Alameda Street sidewalk midway between Aliso and Racy Streets 
to the threshold of the west entrance of the Tunnel and the 
West Portal, designated on Exhibit "B" as the "Alameda Street 
Pedestrian Access Easement", the location, height and width of 
which easement is described on Exhibit "c-i". The Alameda 
Street Pedestrian Access Easement shall be subject to 
relocation so as to run over a course designated by the - 

operator of the "Union Station Terminal Building", in such 
operator's sole and absolute discretion, provided that, 
following such relocation, the walking distance shall not be 
more than 700 feet measured from the centerline of the east 
side of the Alameda Street sidewalk midway between Aliso and 
Racy Streets to the threshold of the west entrance of the 
Tunnel and the West Portal. 

1.04. .me term "hlaned Street Pedestrian Access 
jasement haA" means the "Pedestrian Access Easement Area" over 
which the Alameda Street Pedestrian Access Easement runs. 

1.05. 7flntralc. The term "Amtrak" shall mean the 
National Railroad Passenger Corporation, a corporation 
organized under the Rail Passenger Service Act and the laws of 
the District of Columbia. 
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1.06. Denefltnd Interest. The term "pnefte4 
Tnteres° shall mean the dominant "Parcel" or "Public Transit 
Easement" for whose benef it andappurtenant to which a 
-particular easement or similar right in, on, over, upon or 
through another Parcel or Public Transit Easement is granted 
hereby or exists hereunder. 

1.07. Penefited Party. The term "penefited artv" 
shall mean any Party having title to a Benefited Interest. 

1.08. ponds. The term "ponds" shall mean all taxable 
or tax-exempt bonds, Certificates of Participation or similar 
public finance instruments relating to the financing of Public 
Transit Improvements or other infrastructure on the Gateway 
Site. 

1.09. purdened Inte'est The term "purdene4 
Interest" shall mean the servient Parcel or Public Transit 
Easement in, on, over, upon or through which an easement or 
similar right in favor of a Benefited Interest is granted 
hereby or exists hereunder. 

1.10. purdened Parti. The term "purdene4 J)artv" 
shall mean any Party having title to a Burdened Interest. 

1.11. The term "çQ" shall mean the 
California Environmental Quality Act, California Public 
Resources Code if 21000 fl . and the CEQA Guidelines 
interpreting such Act, codified at 14 C.C.R. if 15000 fl 

1.12. City. The term "j" shall mean the City of 
Los Angeles and any departments or representatives of the City 
of Los Angeles having or exercising jurisdiction over the Union 
Station Project, the Gateway Site, the West Property or any 
portion thereof, whether in existence at the date of 
recordation of this Agreement or thereafter formed or created. 

1.13. çondemnatio. The ten "Condemn*t1o" shall 
mean any taking of the Tunnel, the Pedestrian Access Easement 
Areas or any portion thereof by exercise of the right of 
condemnation or eminent domain (direct or inverse), or 
requisitioning by military or other public authority for any 
purpose arising out of a temporary emergency or other temporary - 

circumstances, or a sale or conveyance in lieu of or under 
threat of condemnation or eminent domain. 

1.14. Constant Dollars. The ten "gonstant Dollars" 
shall mean May 1992 dollars. The inflation factor used to 
adjust back to Constant Dollars shall be the Consumer Price 
Index for the Los Angeles-Long Beach-Anaheim Standard 
Metropolitan Statistical Area, All Commodities (1982-1984 - 
100) issued by the bureau of Labor Statistics, United States 
Department of Commerce. If such index is no longer available 
or if the method of compiling such index is changed, a 
reasonably comparable replacement or successor index or other 
mechanism to adjust Constant Dollars shall be designated by 
mutual agreement of the Parties (with any failure to so agree 
being resolved by arbitration pursuant to Article XII). 

1.15. Default Rate. The term "Default pate" shall 
mean the lesser of: (a) four percentage points in excess of the 
"Prime Rate"; or (b) the highest rat. permitted by law. The 
interest rate ascertained as the Default Rate under this 
Agreement shall change as often as, and when, the Prime Rate 
changes or changes in the law occur, as the case may be. 

1.16. Jasemnnt Arma. The term "Zanement 5" shall 
mean the Pedestrian Access Easement Areas and the space thtough 
which the Tunnel runs. 

058995-004-012 RTD/cATEI.LUS 
06-30-927879c Tunnel Agreement 



1.17. Easement Area Taxes. The term "Easement £zaA 
Taxes" shall mean the product of: (a) any "Taxes" that are 
assessea against the land within the Union Station Project and 
the West Property (expressly excluding any Taxes on any 
buildings or other improvements); and (b) a fraction, the 
numerator of which shall be equal to the number of square feet 
within the Tunnel and within the Interior Alameda Street 
Pedestrian Access Easement, and the denominator of which shall 
be equal to the number of square feet of land within the Union 
Station Project and the West Property. 

1.18. Easement Opertina Extenses The term 
"Easement Oneratinq Exoenses" shall mean: (a) Easement Area 
Taxes and the reasonable legal fees and other costs and 
expenses incurred by catellus in connection with administrative 
or judicial proceedings to contest, determine or reduce 
Easement Area Taxes, to the extent such proceedings are 
approved by the Public Transit Authority pursuant to and to the 
extent provided in Section 5.02; (b) all operating, repair, 
ownership, restoration, construction (excluding initial 
construction), reconstruction, replacement and maintenance 
costs, expenses and capital expenditures incurred by Catellus 
in the performance of its duties with respect to the Tunnel and 
the Interior Alameda Street Pedestrian Access Easement Area, as 
set forth in this Agreement, and which are reasonable for a 
First Class Project, including capital expenditures incurred to 
satisfy a change in "Legal Requirements" with respect to which. 
Catellus shall have given the Public Transit Authority prior 'H 

written notice (for example, improvements relating to 
handicapped access); provided, however, that Easement Operating 
Expenses shall not include any construction costs or capital 
expenditures funded by iutrak, Southern California Regional 
Rail Authority, the Rail Construction Corporation or any agency 
providing funds for capital improvements; (c) any management 
fees payable to Catellus or its designee, as set forth in 
Section 4.02; (d) insurance premiums relating to the Interior 
Alameda Street Pedestrian Access Easement Area and Tunnel; 

in the event of damage or destruction to the Tunnel or the 
Interior Alameda Street Pedestrian Access Easement Area, the 
amount of any commercially reasonable deductible with respect 
to any insurance, policy maintained pursuant to this Agreement 
paid to effect restoration (but only if Catellus shall have 
satisfied its insurance obligations under Article VI); and 

amounts to be deposited into reserves for, among other 
things, reasonably anticipated contingencies and repairs or 
replacements of the Tunnel and the Interior Alameda Street 
Pedestrian Access Easement Area. Easement Operating Expenses 
shall not include any Taxes, costs or expenses incurred with 
respect to the East Portal, the Vignes Street Pedestrian Access 
Easement or the portion of the Alameda Street Pedestrian Access 
Easement not within the Interior Alameda Street Pedestrian 
Access Easement Area and shall not include those costs and 
expenses to be borne by any Party pursuant to Section 4 04. 

1.19. East Porta1 The term "East porta" shall mean 
that portion of Parcel 1 upon which the east portal of the 
Tunnel and the east entrance to that certain Metro Rail station 
located subjacent to the Gateway Site are presently or are to 
be constructed, including land and existing improvements 
located thereon, designated on Exhibit "B" as the "East 
Portal". The East Portal is part of the Public Transit 
Improvements and is owned by RTD. 

1.20. Zmeyaencv. The term "raency" shall mean a 
condition requiring repair, replacement or other action 
immediately necessary to prevent damage to any portion of the 
Tunnel or the Pedestrian Access Easement Areas or for the 
safety of any Person. 
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1.21. ftrst-Class Prolect. The ten "yirst-Class 
prnlrct" shall have the same meaning as in the Public Transit 
Use Agreement. 

1.22. Gateway Site. The term "Gateway $ite" shall 
mean, collectively, Parcel 1 and Parcel 2. 

1.23. r,nvernniental Authorities. The term 
"gnvernr,ent't11 Authoritien" shall mean all federal, state, 
county, municipal and local governmental and quasi-governmental 
bodies and authorities, including the United States of America, 
the State of California, the city, the County of Los Angeles, 
RTD and any political subdivision, public corporation, district 
or other political entity having or exercising jurisdiction 
over RTD or Catellus, the Gateway Site, the Union Station 
Project, the West Property or such portions thereof as the 
context indicates. 

1.24. ;ndemnifv: Tndemnifvinq Pereon: Indemnifie4 
persons. Whenever any provision of this Agreement requires one 
Person to "Indemnify" any other Person, the Person upon whom 
the indemnification obligation is imposed (the ";ndemnifvinq 
Person") shall be obligated to defend, protect, indemnify and 
hold such other Person and such other Person's partners, 
officers, directors, shareholders, employees, agents and 
representatives (collectively,.the ";ndemnifieg persons") 
harmless from and against any-, and all "Loss" arising directly 
or indirectly, in whole or in part, out of the act, omission, 
event, occurrence or condition with respect to which the 
Indemnifying Person is required to Indemnify such Indemnified 
Persons, whether such act, omission, event, occurrence or 
condition is caused by the Indemnifying Person or its partners, 
officers, directors, shareholders, employees, agents, 
representatives or contractors, or by any natural cause, 
foreseen or unforeseen; provided that no Indemnified Person 
shall be Indemnified against any Loss to the extent such Loss 
arises from the gross negligence or willful misconduct of such 
Indemnified Person or of such Indemnified Person's partners, 
officers, directors, shareholders, employees, agents, 
representatives or contractors. Any Zndemnif led Person may 
demand that the Indemnifying Person defend, on behalf of the 
Indemnified Person, any claim, lawsuit or other proceeding 
lodged or filed against the Indemnified Person by a third party 
relating to an Indemnified Loss, or may elect instead to 
conduct its own defense using counsel approved by the 
Indemnifying Person (which approval shall not be unreasonably 
withheld or delayed), but in either such case the 
indemnification provisions hereof shall be fully applicable and 
the Indemnifying Person shall be responsible for paying all 
costs of the Indemnified Person's defense, including reasonable 
attorneys' fees and court costs. 

1.25. Interior tianeda Street Pedestrian Access 
jasement Are.. he term "Interior Alamedi Street pedestrin 
AccesQ flnement shall mean that portion of the Alameda 
Street Pedestrian Access Easement Area which is located between 
the west entrance of the Tunnel and the western entrance to the 
Union Station Terminal Building. 

1.26. Leaal Renuirements. The term "Leaal - 

Reau4rementa" shall mean all applicable (a) laws (including 
laws which relate to nD's statutory mandate), ordinances, 
orders, judgments, rules, regulations, mandatory guidelines and 
other requirements of Governmental Authorities (except that, as 
to RTD, only those rules, regulations and requirements 
promulgated by RTD which relate to flD's police powers will be 
Legal Requirements), (b) requirements of public and private 
utilities providing service to the Easement Areas, to the 
extent that the same shall impose any duty upon or grant any 
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right or power to any Owner or Occupant with respect to the 
Tunnel r the Pedestrian Access Easement Areas or the use or 
occupancy thereof, including with respect to each of the 
-foregoing laws or regulations that require alterations or 
improvements to the buildings or improvements on any Parcel, 
whether foreseen or unforeseen, ordinary or extraordinary. 

1.27. The term "LOSS" shall mean costs and 
expenses arising out of all claims, demands, losses, damages, 
liens, liabilities, injuries, deaths, penalties, relocation or 
disruption of use, fines, lawsuits and other proceedings, 
judgments and awards rendered therein, and all other costs and 
expenses, including reasonable attorneys' fees and court costs. 

1.28. nt'o Rail The term "$etro nfl" shall mean 
that certain transit guideway system known as the "Metro Rail 
Red Line" transportation system constructed or to be 
constructed in the County of Los Angeles, California. 

1.29. Metro Rail ,1cense and Easement Aareement. The 
term "$etrQ Bail. J,icensg iM Lasement Aareement" shall mean 
that certain agreement captioned "UNION STATION METRO RAIL 
CONSTRUCTION RIGHT OF ENTRY LICENSE AND PERMANENT EASEMENT 
AGREEMENT" dated as of November 3, 1987, by and between 
Atchison Topeka & Santa Fe Railway Company, Southern Pacific 
Transportation Company, the Los Angeles Salt Lake Railroad 
Company and its Lessee, Union Pacific Railroad Company, 
collectively, as "Licensor" thereunder, and RTD as "Licensee" 
thereunder, as amended from time to tine. 

1.30. J4ortaaaee: Mortaaoor: Mortaaae. The term 
"$ortgappp" shall mean any mortgagee, beneficiary under any 
deed of trust, trustee of Bonds and, with respect to any Parcel 
which is the subject of a sale-leaseback transaction, the 
Person acquiring fee title. The term "Mortoaaor" shall mean 
the mortgagor or trustor under a "Mortgage" (or lessee, in the 
case of a sale-leaseback transaction). The ten "$ortanae" 
shall mean any indenture of mortgage or deed of trust, Bonds, 
grant of taxable or tax exempt funds from a governmental agency 
and, to the extent applicable, the documents governing a 
sale-leaseback transaction. 

1.31. pccuøant. The term "QccuDant" shall mean any 
Owner and any Person from time to time entitled to use and 
occupy any portion of a Parcel or a building or improvement 
located on any Parcel pursuant to a lease. 

1.32. Owner. The term "Ownpr" shall mean, subject to 
the following, each Person who owns fee simple title to any 
Parcel. The term "Owner" shall also mean the vendor or vendors 
under an executory contract of sale for a Parcel but shall not 
include any Person having an interest in a Parcel, the 
improvements thereon or any portion thereof merely as security 
for the performance of. an obligation (including the lessor in a 
sale-leaseback transaction). 

1.33. 7arce, The term "7arc1_" shall mean all legal 
lots, parcels or other subdivisions which are included in the 
Union Station Project, the Gateway Site or the West Property as 
of the Effective Date, and any other separate legal lot or 
parcel in any of the foregoing created after the Effective 
Date, as shown on a subdivision, tract, or parcel map. The 
term "Parcel" and the terms "Parcel 1" and "Parcel 2" shall 
include any property which, after the Effective Date, shall 
become part of or f on a legal lot or parcel in connection with 
reconfiguration, subdivision or split of any existing Parcel or 
Parcels or in connection with an addition of real property to 
existing Parcels as provided in Sections 5.09 and 15.10 of the 
Public Transit Use Agreement or any superceding provision in a 
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reciprocal easement and oerating agreement or other agreement 
relating to the Gateway Site and the West Property. Neither 
the Tunnel nor either of the Pedestrian Access Easement Areas 
shall constitute' Parcels .... 

1.34. parties. The term "parties" shall mean the 
Owners and the Public Transit Authority, collectively, and the 
term '1part," shall mean any Owner or the Public Transit 
Authority, individually. 

1.35. pedestrian Access Easements. The term 
"Pedestrian Access Easements" shall mean, collectively, the 
Alameda Street Pedestrian Access Easement and the Vignes Street 
Pedestrian Access Easement. 

1.36. pedestrian Access Easement Areas. The term 
"pedestria_n Access Easement Areas" shall mean those areas over 
which the Alameda Street Pedestrian Access Easement and the 
Vignes Street Pedestrian Access Easement run. 

1.37. pennittees The term "perminees" shall mean, 
as to each Party, its respective Occupants, partners, officers, 
directors, employees, agents, patrons, guests, customers, 
invitees, contractors, visitors, licensees, vendors, suppliers, 
tenants and concessionaires. 

1.38. Person. The term "Person" shall mean 
individuals, partnerships, firms, associations, corporations, 
trusts and any other form of governmental or business entity, 
and the singular shall include the plural. 

1.39 pr4me Rate. The term "prinq Bate" shall mean 
the per annum rate of interest from tine to time announced by 
Wells Fargo Bank, or its successor, as its prime rate or its 
reference rate or equivalent. In the event that neither Wells 
Fargo Bank nor a successor thereto exists, the prime rate, 
reference rate or equivalent established by that certain bank 
incorporated in the State of California having the greatest 
assets shall be the Prime Rate. The interest rate described as 
the Prime Rate under this Agreement shall change as often as, 
and when, said announced rate changes. 

1.40. proceeds. The term "proceeds" shall mean the 
net amount of insurance proceeds received by any Person on 
account of damage to or destruction of the Tunnel or the 
Pedestrian Access Easement Areas, or the net amount of any 
compensation or award received on account of a Condemnation of 
the Tunnel or the Pedestrian Access Easement Areas, in either 
case net of the reasonable costs and expenses incurred by such 
Person in collecting said amounts. 

1.41. pTA Share The term "fl share" shall mean 
fifteen percent (15%) and shall be applicable to Easement 
operating Expenses. 

1.42. pu.ic transit Authority. The tsrm "Public 
Transit Authority" shall mean the Governmental Authority which 
is primarily responsible for the operation of the Metro Rail 
and buses utilizing the Public Transit Improvements. If there 
is more than one such Governmental Authority, the Public 
Transit Authority shall be designated in accordance with 
Section 10.04. The Public Transit Authority initially shall be 
RTD. 

- 1.43. public Transit Easements. The term "public 
'ransit jasement," shall have the meaning set forth in the 
Public Transit Use Agreement. 
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1.44. publip transit Improvements. The ten "public 
Transit ImDrovenents" shall have the meaning set forth in the 
Public Transit Use Agreement. 

1.45. Public Transit Use Aareement. The ten "pubic 
Transit Q Aareement" shall mean that certain agreement of 
even date herewith by and between Catellus and RTD entitled 
"Public Transit Use Agreement." 

1.46. 7axes. The ten "Xaxes" shall mean, except as 
expressly limited below, all taxes, assessments, fees, 
impositions and charges imposed, levied or assessed upon or 
with respect to: (a) the ownership, leasing, operation, 
management, maintenance, repair or occupancy of the land (but 
not the improvements) within any Parcel; and (b) the land (but 
not the improvements) within any Parcel or any portion 
thereof. Taxes shall include, to the extent relating to land, 
whether now existing or hereafter enacted or imposed, all 
general real property taxes and general and special assessments 
(including special assessments f or off-site improvements and 
improvement district assessments), all increased real estate 
taxes resulting from a change of ownership or new construction, 
all charges, fees and assessments for or with respect to 
transit, housing, job training, police, fire or other 
governmental or quasi-governmental services or purported 
benefits to or burdens attributable to any Parcel or any of the 
property described in the preceding sentence, all service 
payments in lieu of taxes, possessory interest taxes, and any 
tax, fee or excise on the use or occupancy of land (but not the 
improvements) that are now or hereafter levied or assessed 
against the same, any Party or Occupant or any improvements, by 
any Governmental Authority and shall also include any other 
tax, fee or other excise, however described, that may now or 
hereafter be levied or assessed as a substitute for, or as an 
addition to, as a whole or in part, any other taxes, whether or 
not now customary or in the contemplation of RTD or Catellus as 
of the date of this Agreement, whether ordinary or 
extraordinary, foreseen or unforeseen. taxes shall not include 
any franchise, transfer, inheritance or capital stock taxes or 
any income taxes measured by the net income of any Party or 
occupant from all sources, unless, due to a change in the 
method of taxation, any such taxes are levied or assessed 
against any Party or occupant as a substitute for, directly or 
indirectly, as a whole or in part, any other tax or imposition 
that would otherwise constitute a Tax. 

1.47. Tunnej. The ten "7gflpe" shall mean that 
certain underground pedestrian causeway (including, the west 
entrance of the Tunnel but not including the East Portal), in 
the location shown on Exhibit "B", connecting the westerly side 
of .the Vignes Street Pedestrian Access Easement on the east to 
the easterly side of the Interior Alameda Street Pedestrian 
Access- Easement on the west,: as such causeway say be renovated 
or altered from time to time. As.of the Effective Date, 
catellus owns the Tunnel. 

1.48. Tunnpl Easement. The ten "Tunne', £asemsnt" 
shall mean a nonexclusive easement for pedestrian (and 
handicap) access, ingress and egress through the Tunnel, 
designated on Exhibit "B" as "Tunnel Easement", the location, 
height and width of which lasesent is described on 
Exhibit "C-3". 

1.49. Union Station Piolact. The term 9Jnio $tatio 
Prolsct" shall mean certain real property in the city, County 
of Los Angeles, State of California, mote particularly 
described in Exhibit "A-4" and designated on Exhibit "B" as the 
Union Station Project, proposed to be developed as an 
integrated multi-use project, including office, retail, hotel 
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and public transit uses.AtThe Union Station Project shall not 
include the West Property 7 but may be expanded to include 
property owned by Catellus as of the date hereof located north 
of Macy Street which shall becomesubject to a common 
reciprocal easemSnt'ind operatirggreement with the property 
within the "Union Station Project" as of the date hereof. 

1.50. Union Station Terminal Builctinq The term 
"Unlo $tation Terminal puildinq" shall mean that certain 
building located on the Union Station Project which, as of the 
Effective Date, is used as the main terminal for rail services 
(including baggage handling, ticketing and related rail 
services) and for retail, museum and hotel uses. 

1.51. Vianes Owner. The term "Vianes Owner" shall 
mean any Owner of any Parcel over which the Vignes Street 
Pedestrian Access Easement runs. 

1.52. Vianes Street Pedestrian Access Easement The 
term "Vianee Street pedestrian Access 7ncament" shall mean a 
nonexclusive surface easement for pedestrian (and handicap) 
access, ingress and egress over those certain areas from the 
amirez Street and Vignes Street intersection to and through the 
East Portal and from the Macy Street and Vignes Street 
intersection to and through the East Portal, in either case 
with a walking distance of not more than 750 feet measured from 
the west side of Vignes Street, designated on Exhibit "B" as 
the "Vignes Access Easement". 

1.53. $est Portal The term "West portal" shall mean 
the west portal of the Metro Rail located at the Union Station 
Terminal Building, as shown and designated as "West Portal" on 
Exhibit "B". The West Portal improvements are owned by RTD. 

1.54. West Prooertv. The terni "Jest roDertv" shall 
have the same meaning as in the Public Transit Use Agreement. 
As of the Effective Date, the West Property is that certain 
real property located in the City described on Exhibit "A-3" 
and designated on Exhibit "B" as the "West Property". 

AR'rTCY,E IT 

JASEMENT 

2.01. Alameda Street Pedestrian Access Easement. 
Catellus hereby establishes, for the benefit of each Parcel and 
the public Transit Authority, the Alameda Street Pedestrian 
Access Easement, for use in common with any and all other 
Persons entitled to use the Pedestrian Access Easement Area 
over which the Alameda Street Pedestrian Access Easement runs. 
Each party may allow its respective Permittees to use the 
foregoing easement for the purposes and subject to the 
limitations set forth in this Agreement. Subj.ct to the 
relocation limitation contained in the definitionof the term 
"Alameda Street Pedestrian Aöcess Easement" set forth in - 

Article I and subject to Section 2.12, Catellus hereby 
reserves, on behalf of the Owner of the Pedestrian Access 
Easement Area over which the Alameda Street pedestrian Access 
Easement runs, the right to make alterations, improvements and 
renovations to such Pedestrian Access Easement Area to 
accommodate transit-related uses or additional development or. 
improvements by Catellus or by the other Owners of Parcels 
which are a part of the Union Station Project or the West 
Property, provided that such alterations and improvements shall 
not materially diminish the benefits of the easement granted in 
this section, materially increase Easement Operating Expenses 
or materially interfere with pedestrian access, ingress and 
egress through the Alameda Street Pedestrian Access Easement. 
RTD acknowledges and agrees that the establishment of the 
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Alameda Street Pedestrian Access Easement by Catellus pursuant 
to this Agreement fully satisfies the obligations of Catellus 
(as the successor to the "Licensor".under the Metro Rail 

-License and Easement Agreement) with respect to the 
establishment of "PAZ-i" (as such term is defined in the Metro 
Rail License and Easement Agreement). 

2.02. V1anes Street Pedestrian Access Easement. 
Catellus and RTD hereby establish, for the benefit of each 
Parcel and the Public Transit Authority, the Vignes Street 
Pedestrian Access Easement, for use in common with any and all 
other Persons entitled to use the Pedestrian Access Easement 
Area over which the Vignes Street Pedestrian Access Easement 
runs. Each Party may allow its respective Permittees to use 
the foregoing easement for the purposes and subject to the 
limitations set forth in this Agreement. Subject to the 
relocation limitation contained in the definition of the tern 
"Vignes Street Pedestrian Access Easement" set forth in Article 
I and subject to Section 2.12, Catellus and RTD hereby reserve, 
on behalf of the Owners of the Pedestrian Access Easement Areas 
over which the Vignes Street Pedestrian Access Easement runs, 
the right to make alterations and improvements to such 
Pedestrian Access Easement Areas to accommodate transit-related 
uses or additional development by Catellus, by RTD or by the 
other Owners of Parcels which ate a part of the Gateway Site or 
the West Property, provided that such alterations and 
improvements shall not materially diminish the benefits of tbe 
easement granted in this Section, materially increase Easement 
Operating Expenses or materially interfere with pedestrian 
access, ingress and egress through the Vignes Street Pedestrian 
Access Easement. RTD acknowledges and agrees that the 
establishment of the Vignes Street Pedestrian Access Easement 
by catellus pursuant to this Agreement fully satisfies the 
obligations of Catellus (as the successor to the "Licensor" 
under the Metro Rail License and Easement Agreement) with 
respect to the establishment of "PAE-2" (as such term is 
defined in the Metro Rail License and Easement Agreement). 

Upon the expansion of Parcel 1 and Parcel 2 resulting 
from the realignment of the portion of the Vignes Street 
right-of-way which runs along the east boundary of the Gateway 
Site, the Vignes owners shall establish, for the benefit of 
each Parcel and the Public Transit Authority, extensions of 
both courses of the Vignes Street Pedestrian Access Easement so 
that such easement will extend to the western boundary of the 
realigned Vignes Street. 

2.03. 3'unnel Eaqpment. Catellus hereby establishes, 
for the benefit of each Parcel and the Public Transit 
Authority, the Tunnel Easement, for use in common with any and 
all other Persons now or hereafter entitled to Use the Tunnel, 
including Amtrak (it being understood that Amtrak has certain 
rights to use the Tunnel pursuant to that certain lane dated 
as of January 3, 1991, by end between Catellus and Amtrak). 
Each Party may allow its respective Permittees to use the 
foregoing easement for the purposes and subject to the 
limitations set forth in this Agreement. Catellus hereby 
reserves, on behalf of the Owner of the Tunnel, the right to 
make alterations and improvements to the Tunnel to accommodate 
transit-related uses or additional development by Cate].lus or 
by the other Owners of Parcels which are a part of. the Union - 

Station Project or the West Property, provided that such 
alterations and improvements shall not materially interfere 
with pedestrian access, ingress and egress through the Tunnel. 

2.04. aintenance Easement. Each Party (the 
Durdened PartY") hereby grants to each other Party (the 
'Øenef4ted Party") an easement to traverse and access such 
portions of the Burdened Interests as are reasonably necessary 
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for the Benefited Party to perform and discharge its 
maintenince obligations under this Agreement provided that the 
Benefited Party shall: (a) make adequate provision for the 
safety and convenience of all Persons using the Burdened 
Interest, taking all measures reasonably required to protect 
the Burdened Party and its Permittees and the property and 
business of each from injury or damage arising out of or caused 
by such access; (b) subject to Section 2.12, pert on any work 
in as short a time as is reasonably practicable, at a time and 
in such manner so as not to unreasonably impair or interfere 
with the use, occupancy or enjoyment of the Burdened Interest 
by the Burdened Party and its Permittees; (c) perform any work 
in a manner so as to preserve access, ingress and egress to and 
from each Parcel and so as not to cause any unreasonable 
obstruction on any Parcel through the placement or operation of 
any equipment, construction materials, debris or loose dirt, 
related to such work; (d) keep the Burdened Interest free and 
unobstructed by any equipment, construction materials, debris, 
or loose dirt related to such work; (e) upon completion of such 
work, replace and restore the Burdened Interest and all 
improvements thereon and any other portion of the Union Station 
Project, the Gateway Site or the West Property which may have 
been damaged by or in conjunction with such work to their 
condition prior to the performance of such work; (f) Indemnify 
the Burdened Party from and against all Loss arising from such 
entry or the performance of any work in connection therewith; - 

and (g) furnish the Burdened Party with at least 24 hours' 
written notice prior to such access (except in the case of 
Emergency, in which event such notice, whether written or oral, 
as is practicable under the circumstances shall be given). 

2.05. 7enination of Easements. The easements 
granted pursuant to Sections 2.01, 2.02, 2.03 and 2.04 shall 
continue as long as this Agreement remains in full force and 
effect, provided that such easements may be earlier terminated 
in accordance with procedures set forth in the California Civil 
code (or other statutory procedures in California relating to 
the abandonment of easements). RTD, as an Owner and as the 
Public Transit Authority, hereby agrees to be bound by such 
procedures. Notwithstanding anything to the contrary in this 
Agreement, following the earlier- of (i) termination of 
operation of the Metro Rail to and from the Union Station 
Project and termination of the utilization of the Public 
Transit Improvements by public transit buses (including buses 
operated by licensees or franchisees of the Public Transit 
Authority), or (ii) the termination of the use of the Tunnel 
Easement by users of the Metro Rail and public transit buses 
(as determined by Catellus in its reasonable discretion) the 
Public Transit Authority may, by written notice to the Owners 
of the Easement Area affected by the Tunnel Easement, 
permanently abandon and forever waive (on behalf of itself, its 
Permittees and its successors and assigns) any and all rights 
to use the Tunnel Easement granted pursuant to Section 2 03. 
Upon delivery of- such notice;- the Public 'transit Authority 
shall be relieved of its obligation to pay the PTA Share of 
Easement operating Expenses accruing from and after the date of 
such delivery. 

2.06. flD nnd Catellun Not Liable. Nothing contained 
in this Article II shall b construed to obligate RW ! 
Catellus to cause any Party (other than itself) to honor or 
respect any easement or right provided for in this Article, or 
to enforce, by legal action or otherwise, the provisions of 
this Article -II as against any Party, and neither RTD nor 
Catellus shall incur any liability whatsoever for its failure 
to do so. 

2.07. $o Public Deeiications. Nothing contained 
herein shall be deemed a dedication of any portion of the Union 
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Station Project, the Gateway Site or the West Property to the 
general -public or for any public use or purpose whatsoever, it 
being the intention of RTD and Catellus that this Agreement 
shall be strictly limited to and for the purposes herein 
expressed. Each Owner shall have the right, upon reasonable 
notice to all Parties, to temporarily close all or any portion 
of the Easement Areas owned by such Owner in order to prevent a 
dedication thereof or an accrual of any rights in any person 
other than the Parties. 

2.08. ron-Exclusive Easements. The easements granted 
pursuant to Sections 2.01, 2.02, 2.03 and 2.04 are 
non-exclusive and shall not limit the use of the Burdened 
Interest by the Burdened Party or by such Partys Permittees. 

2.09 othpr Transit Prov4ders. The easements granted 
pursuant to Sections 2.01, 2.02 and 2.03, to the extent granted 
to the Public Transit Authority, are granted "in gross" and 
relate to and may only be used in connection with the Public 
transit Authority's role as primary operator of the Metro Rail 
and public transit buses (including buses operated by licensees 
or franchisees of the Public Transit Authority) utilizing the 
Public Transit Improvements. Accordingly, such easements are 
not granted for the benefit of any public transit related 
providers other than as provided in the preceding sentence, 
purposes or services, notwithstanding the fact that the same 
Person which is the Public Transit Authority may also be the 
operator of another public transit service (such as commuter 
rail (Metro Link), or light rail (Pasadena Light Rail 
Transit)), and any easements for such other providers, purposes 
or services must be expressly established, if at all, in 
written agreements separate and apart from this Agreement 
signed by the Owner who owns the affected Easement Area. RTD, 

as an Owner, shall not violate the intent of this section by 
granting broad access rights to public transit users using 
systems other than Metro Rail and public transit buses. 

2.10 Use of Easements. Use of the easements granted 
pursuant to Sections 2.01, 2.02, 2.03 and 2.04 shall be subject 
to such reasonable rules and regulations as may be adopted, 
from time to time, by the Party owning each Easement Area, 
which rules and regulations may not conflict with any Legal 
Requirements. Such rules and regulations shall relate to 
matters including advertising and directional signage to and 
from the Tunnel and the maintenance of the smooth and orderly 
flow af pedestrian traffic. - Such rules and regulations, as 
they pertain to directional signage only, shall be subject to 
the approval of the Public Transit Authority, and shall take 
into consideration all Legal Requirements pertaining to 
historic preservation. - 

- 2.11 Cooneration of Easement Holders. The Benefited 
Parties shall booperate -with any. proposed reconfiguration, 
subdiviSion or spli -of,' or addition of real property to, a 

Parcel (as contemplated in the Section of Article I which 
contains the definition of the term "Parcel"), provided the 
same shall not laterially diminish the benefits of such 
easement granted hereunder or materially increase the Easement 
Operating Costs to the Benefited Party. The Party proposing 
any such reconfiguration, subdivision or split of, or addition 
of real property to, a Parcel shall pay all costs incurred by 
all other Parties (including costs incurred as a result of such 
reconfigurations, subdivisions, etc.) in cooperating under this 
Section 2.11. - - 

2.12 £psement Hours and Ma4ntenanC Subject to 
Section 2 07, pedestriin and -handicap access through the 
Easement Areas shall be maintained at all times, provided 
that: (a) access through an Easement Area may be partially 
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restricted for maintenanS purposes so long as reasonable 
pedestritn and handicap access through such Easement Area 
continues; and (b) upon at least 24 hours' prior written notice 
'to all Parties, pedestrian and'-handicap access through an 
Easement Area may be substantially or completely restricted, 
provided that such restriction must be reasonably necessary and 
may occur only (for each 24 hour period) during the hours 
commencing 30 minutes after the last scheduled train (including 
Metro Rail)arrives at or departs from the Union Station 
Project and ending 30 minutes before the first train (including 
Metro Rail) is scheduled to arrive at or depart from the Union 
Station Project, and provided further that, at all times, 
reasonable pedestrian and handicap access shall continue 
through either: (i) the Easement Area running from the 
intersection of Ramirez and Vignes Streets to and through the 
East Portal; or (ii) the Easement Area running from the 
intersection of Macy and Vignes Streets to and through the East 
Portal. 

tRTICLE tfl 
flCW.ATTON OF USES 

3 01 7Th Inter? prence. Subject to Sections 2.07, 
2.08 and 2.10, no Party shall keep or maintain anything or 
shall permit any condition or regulation to exist upon the 
Union Station Project, the Gateway Site or the West Property or 
cause any other condition or regulation on the Union Station 
Project, the Gateway Site or the West' Property that materially 
impairs or materially interferes with the use and enjoyment by 
the Parties and their respective Permittees of the Tunnel 
Easement, the Alameda Street Pedestrian Access Easement or the 
Vignes Street Pedestrian Access Easement or which restricts 
access from each of such easements to an adjoining easement 
without the written consent of all Parties. 

3.02. 5tandards. catellus shall be responsible 
for the administration, maintenance, operation, management, 
restoration, repair and replacement of Easement Areas upon 
which the Tunnel Easement and the AlaTheda Street Pedestrian 
Access Easement are located, shall use a standard of care in 
carrying out such duties such that the Easement Areas will 
reflect a high pride of ownership and will be maintained in a 
condition and state of repair commensurate with a First-class 
Project, and shall be entitled to payments in connection 
therewith, as described in Sections 4 03 and 4.04. Each of the 
Vignes Owners will be responsible for the maintenance, 
operation, management, restoration, repair and replacement of 
those Easement Areas affected by the Vignes Street Pedestrian 
Access Easement owned by such Vignes Owner in accordance with 
the terms of the Public Transit Use Agreement and any 
reciprocal easement and operating agreement or other agreement 
which may be entered into by some or all of- the Parties which 
relates, in whole or in part to - the maintenance, operation and 
management of such areas. Nothing in this Section 3.02 shall 
affect the obligations of the Parties pursuant to Articles VI, 
VII and VIII. 

-- 
- R?In,R 1V 

£MEMEWT OPERATION AND PikINTENANCE 

4.01. Cateflus Obliaations. catellus shall, as to 
the Tunnel and Easement Area upon which the Alameda Street 
Pedestrian Access Easement is located: -. ,. - 
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Install, reconstruct, repair, replace, 
relocate or refinish the pedestrian improvements located on and 
within the same; 

Subject to Section 2.10, place and maintain 
therein such signs as catellus may deem appropriate for its 
proper identification, use and regulation; 

Subject to Section 4.02, hire one or more 
managers or operators to manage or operate all or portions 
thereof on commercially reasonable tens and conditions; 

Perform such other acts that are reasonably 
necessary to maintain, preserve and protect the same and the 
appearance thereof as a First-class Project and in accordance 
with this Agreement, including Section 3.02; 

Subject to Section 2.10, promulgate, amend 
and supplement, from time to time, rules and regulations 
governing the use and enjoyment thereof; and 

Pay all Easement Operating Expenses, 
including Easement Area Taxes. 

4.02. fee and fleieaatio 

fl. Catellus shall charge a fee in 
consideration for its services to be provided under this 
Agreement, and such fee shall be included as an Easement 
Operating Expense. Said fee shall be established at a fair and 
competitive rate, with the presumption that the rate payable to 
"Property Manager" under the Public Transit Use Agreement (or 
under any reciprocal easement and operating agreement or other 
agreement relating to the Gateway Site and the West Property) 
shall be presumed to be fair and competitive. Such fee shall 
reflect the annual reconciliation of such estimate with actual 
expenses pursuant to section 4.03D. 

peecat4o. catellus may delegate or 
subcontract its ordinary management and operational 
responsibilities to reputable, experienced property management 
tins, provided that no such delegation or subcontracting shall 
relieve catellus of its responsibilities to the Parties 
hereunder or under its management agreement. Nothing in this 
Agreement shall limit or restrict the right of catellus to 
appoint its Affiliate as a subcontractor or delegate. 

Any delegate or subcontractor of catellus shall 
be a reputable Person with no. less than 5 years' experience in 
the operation and management of First-class Projects, and the 
parties hereto acknowledge that catellus satisfies such 
requirements. Any fee payable to any such delegate or 
subcontractor shall be paid by Catellus from funds payable to 
catellus under Section 4.02.A and shall not be an additional 
Easement Operating Expense. 

4.03. payment of Easement Oppratina ExDenRes. 

£stimate. At least 60 days prior to the 
commencement of each Accounting Period, Catellus shall deliver 
to the Public Transit Authority (for revisw and comment by the 
Public Transit Authority, but not subject to the approval of 
the Public Transit Authority) a reasonable estimate of the 
Easement Operating Expenses for such Accounting Period. 

payment by Public Transit Authority. On the 
first day of each Accounting Period and on the first day of 
each calendar month thereafter during such Accounting Period, 
the Public Transit Authority shall pay to Catellus an amount 
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equal to one-twelfth of the product of the PTA Share and 
Catellus' estimate of Easement Operating Expenses for such 
Accounting Period. 

Unnticipated Expenses. In the event any 
Easement operating Expenses shall arise during an Accounting 
Period, which Easement Operating Expenses were not anticipated 
by catellus' estimate of Easement operating Expenses for such 
Accounting Period, catellus shall notify the Public Transit 
Authority of, and request the Public Transit Authority's 
approval of, the nature and amount of such unanticipated 
Easement Operating Expenses. Such unanticipated expenses shall 
be deemed approved by the Public Transit Authority if either 
Ci) they do not exceed, as to any individual item or 
occurrence, five percent (5%), or, during any Accounting 
Period, ten percent (10%), of citellus' estimate of Easement 
Operating Expenses for the Accounting Period in question; or 
(ii) they arise out of an Emergency. Within 45 days following 
the later of receipt of such notice or approval by the Public 
Transit Authority (where required), the Public Transit 
Authority shall pay to Catellus an amount equal to the product 
of the PTA Share and the amount of such unanticipated Easement 
Operating Expenses unless such unanticipated Easement Operating 
Expenses are to be paid for out of a reserve account maintained 
by Catellus. 

$tatement of Actual Expenses Within 
sixty (60) days after the end of each Accounting Period, 
Catellus shall render to the Public Transit Authority a full 
and complete statement of the actual Easement Operating 
Expenses for such Accounting Period. In the event the Public 
Transit Authority shall have paid more than the product of the 
PTA Share and the amount of actual Easement operating Expenses 
for such Accounting Period, Catellus shall refund to the Public 
Transit Authority the amount of such excess within ten (10) 
days of such rendering. Should the Public Transit Authority 
have paid less than the product of the PTA Share and the amount 
of actual Easement Operating Expenses for such Accounting - 

period, then the Public Transit Authority shall pay to 
Cateilus, within 45 days following the rendition of such 
statement, an amount equal to such deficiency. 

Dooks nnd Records. Catellus shall maintain 
complete books and records in such a manner as to accurately 
cover and reflect separately all items affecting or entering 
into determination of Easement operating Expenses for each 
Accounting Period and shall keep the same for a period of seven 
(7) years after the end of each Accounting Period. 

H. Audit. The Public Transit Authority shall 
have the right, exercisable upon ten days written notice to 
Catellus, to retain an independent certified public accountant 
acceptable to catellus to make an audit from time to time as to 
each Accounting Period (within three years after the end of 
such Accounting Period) of such books and records as are 
relevant to any such statement or statements. In the event 
that any such audit shall disclose any error in the 
determination of Easement operating Expenses or the amount 
payable by Public Transit Authority for such Accounting Period, 
appropriate adjustment shall promptly be made to correct such 
error. In addition, if any such audit shall disclose an error 
in the computation of Easement Operating Expenses of seven and 
one-half percent or more for the Accounting Period being 
audited, Catellus shall promptly pay the reasonable cost of 
such audit. 

4.04. Certa4n Costs of Maintenance and ReDaic. If 
the need for maintenance or repair of any portion of any 
Easement Area is conclusively established by the Parties or at 
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arbitration to be either (a) caused solely through the willful 
misconduct or grossly negligent act or omission of a Party or 
its Permittees, or (b) attributable solely to a Parcel or the 

-use of such Parcel by its Owner or such Owner's Permittees, 
payment for the cost of such maintenance or repair shall be the 
sole obligation of such Party, and, accordingly, such cost 
shall not be included as an Easement Operating Expense. 
Notwithstanding anything to the contrary contained in this 
Section, maintenance and cleaning expenses for the Tunnel and 
the Interior Alameda Street Pedestrian Access Easement Area 
resulting from acts of members of the public (including 
graffiti) shall be Easement Operating Expenses regardless of 
whether such members of the public are Permittees of the Public 
Transit Authority; any public transit provider or an Owner. 

4.05. o Pavmentq by OwnerR. During the term of this 
Agreement, and regardless of whether or not the Public Transit 
Authority has abandoned the Tunnel Easement pursuant to Section 
2.05, the Owners shall have the benefit of the easements 
granted pursuant to sections 2.01, 2.02 and 2.03 without any 
obligation, under this Agreement, to pay Easement Operating 
Expenses. The Owner of the Easement Areas upon which the 
Tunnel and the Alameda Street Pedestrian Access Easement are 
located shall be responsible for the payment of all Easement 
operating Expenses not paid by the Public Transit Authority. 
Nothing in this Section 4.05 shall limit the obligation of the 
public Transit Authority to pay the PTA Share of Easement 
Operating Expenses. 

4.06. Vianes Wxne.nsps. Maintenance, operation and 
management expenses incurred with respect to the Easement Areas 
upon which the Vignes Street Pedestrian Access Easement is 
located shall be performed in accordance with the terms of the 
Public Transit Use Agreement and any reciprocal easement and 
operating agreement or other agreement which may be entered 
into by some or all of the Parties which relates in whole or in 
part to the maintenance, operation and management of such 
Easement Areas 

?RTICLE V 

- TAXES 

- 
- 5.01. - $asempnt -rca Taxes Easement Area Taxes shall 

be treated as an Easement operating Expense, payable by 
Catellus, subject to reimbursement by the Public Transit 
Authority in accordance with and to the extent of its 
obligation for Easement Operating Expenses under Article IV. 
If Easement Area Taxes, or.any portion thereof, may be paid in 
installments, then Catellus shall pay each installment as and 
when the- same becomes due and payable. All other Taxes and all 
taxes on improvements shall be the sole responsibility of the 
Owners of,the affected Parcels. .::e:-r- - ,.:.. 

,. ...... .-. .;.- r.ç. 
5 02. apDortionment. In the' óvent any taxes are 

assessed against or become a lien against land and improvements 
on an individual Parcel within the Union Station Project or the 
west Property, then the portion of such taxes which constitutes 
Taxes on land shall be determined by reasonable apportionment. 
Such apportionment shall be made by the Owners being. taxed (the 
'a,00rt4oninq party5), based on an examination of the tax - 

assessor's records (if possible), and shall be subject to the 
approval of the Public Transit Authority, in its sole 
-discretion. In the event the Public Transit Authority 
disapproves of the apportionment, the Apportioning Party and 
the Public Transit Authority shall, within ten days after such 
disapproval, jointly select an individual person not affiliated 
with any Party, having at least i5 years' experience in the 
contest of taxes in the county of Los Angeles, who shall 
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apportion the Taxes. The determination of such individual 
selected to apportion Taxes shall be final and binding upon all 
Parties. The fees of such individual shall be borne equally by 
the Apportioning Pirty and the other Parties in question. In 
the -event the Parties shall be unable to agree upon such an 
individual, the apportionment of Taxes shall be submitted to 
arbitration and determined pursuant to Article XII. 

5.03. Content by Catellus. Catellus may contest any 
Easement Area Taxes by appropriate proceedings prosecuted 
diligently and in good faith. Any such contested Easement Area 
Taxes shall be paid, however, prior to the time when the 
affected real property may be subject to sale by reason of 
non-payment of the same. Any net reduction in Easement Area 
Taxes obtained in any calendar year which the Public Transit 
Authority has previously paid pursuant to Article IV shall be 
credited (to the extent of the Public Transit Authority's 
payment thereof) against the Public Transit Authority's next 
succeeding obligations to pay Easement Operating Expenses. To 
the extent that the costs of any such contest exceed the tax 
savings derived as a result thereof, such excess shall not 
comprise part of Easement Operating Expenses and such excess 
cost shall be borne by Catellus. - 

.RTTCLE VT 
INSIIRNCE 

6.01. 'runnel and Alameda Innuranc. 

A. Reau'red Coveraaes. catellus shall (for 
purposes of this Article VI, the term "Catellus" shall mean the 
Owner of the Easement Areas upon which the Tunnel and the 
Alameda Street Pedestrian Access Easement are located) obtain 
and keep in full force and effect at all times the following 
insurance, the cost and expense of which shall, to the extent related to the Interior Alameda Street Pedestrian Access 
Easement Area and the Tunnel, be included in Easement Operating 
Expenses. 

9ommercial General 1iabilltv 
Insurance. A policy of commercial general liability insurance 
(occurrence form, if available at commercially reasonable 
rates) having-a combined single limit of not less than Ten 
Million Dollars ($10,000,000) per occurrence, providing 
coverage for, among other things, blanket contractual liability; premises, products/completed operations and personal 
injury coverage, with deletion of (a) the exclusion for 
operations within fifty. (50) feet of a railroad track (railroad 
protective liability), if applicable, and (b) the exclusion for 
explosion, collapse or underground hazard, if applicable; 
provided, however, that if any portion of the $10,000,000 
coverage is in the f on of a "claims-made" rather than an 
"occurrence" policy, then "tail" coverage for one -year Rust be 
purchased with limits -equal to the claims-made policy. 

Automobile Liability Insurance. 
Comprehensive automobile liability insurance having a combined 
single limit of not less than Two Million Dollars ($2,000,000) 
per occurrence and insuring Catellus against liability for 
claims arising out of ownership, maintenance, or use of any 
owned, hired or non-owned automobiles. 

Wo'ters' ComDensation and Eanlover's 
Xâabilitv Insurance, worker's compensation insurance having 
limits not less than those required by state statute and 
federal statute, if applicable, and covering all persons 
employed by Catellus in the conduct Of its - operations on -the 
west Property and the Union Station Project (including the "all 
states" and volunteers endorsements, if applicable), together 
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with employer's liability insurance coverage in the amount of 
at least one Million Dollars ($1,000,000); 

4. prooerty Instrance. An "all risk" 
policy of insurance or equivalent (including boiler and 
machinery comprehensive form, if applicable) coveting the 
improvements located on the Easement Areas upon which the 
Tunnel Easement and the Alameda Street Pedestrian Access 
Easement are located, in an amount equal to the full 
replacement cost thereof (including costs attributable to a 
change in laws), without deduction for depreciation, with such 
reasonable deductible amounts as may be customary from time to 
time in First-class Projects. Such "all risk" policy of 
insurance or equivalent shall insure against all risks, 
including loss or damage by earthquake (unless waived by the 
mutual agreement of Catellus and the Public Transit Authority 
or not available at commercially reasonable rates), tire, 
windstorm, aircraft, vehicle, smoke damage, water damage, 
flood, sprinkler leakage, riot, civil commotion and terrorist 
acts. Catellus can satisfy its obligations under this Section 
by having Buch obligations fulfilled by tenants. 

B. (pflprgfl. 

nsurance comnanies. Insurance 
required to be maintained by Catellus shall be written by 
companies licensed to do business in California and having a 
"General Policyholders Rating" of at least A-VIII (or such 
higher rating as may be required by a Mortgagee) as set forth 
in the most current issue of "Best's Insurance Guide" or as 
otherwise acceptable to the Public Transit Authority. The 
Parties will use reasonable efforts to comply with requirements 
of any insurance carrier providing the insurance called for 
under this Agreement. 

CertitIcates of Insurance. Catellus 
shall deliver, to the Public Transit Authority certificates of 
insurance with original endorsements for all coverages required 
by this Section 6.01. The certificate and endorsements of each 
insurance policy shall be signed by a person authorized by the 
insurer to bind coverage on its behalf. The certificates and 
endorsements shall be on forms reasonably acceptable to the 
Public Transit Authority. Catellus shall furnish the Public 

- Transit Authority with certificates of renewal or "binders" 
thereof at least ten (10) days prior to expiration of the 
policy, but in all events prior to expiration. Each 
certificate shall expressly provide that such policies shall 
not be cancelable or otherwise subject to modification except 
after sixty (60) days' prior written notice to each additional 
insured (except in the case of cancellation for. nonpayment of 
premium in which case cancellation shall not take effect until 
at least ten (10) days' written noticehas been given to each 
additional insured). . 

. ..... 
bdditton1 Insuredp. The Public 

Transit Authority shall be named as an additional insured under 
all of the policies required by Sections 6.O1.A.l (commercial 
General Liability Insurance) and 6.Ol.A.2 (Automobile Liability 
Insurance). The policies required under Sections 6.O1.A.]. and 
6.0l.A.2 shall provide for severability of interest. 

cen CoveraaQ. Any umbrella 
liability policy or excess liability policy shall be in 
"following form" and shall contain a provision to the effect 
that, if the underlying aggregate is exhausted, the excess 
coverage will drop down as primary insurance, if such a 
provision is available at commercially reasonable rates. 
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5. Votification of Incidents. Catellus 
will notify each potentially affected Party of the occurrence 
of any accjdents or incidents in connection with any Parcel 
owned by Catellus which could give rise to a claim under any of 

- the insurance policies reqüiret under this Section 6.01 within 
three business days after catellus obtains knowledge of the 
sane. 

C. $elf-Incl!-ance. 

Notwithstanding anything in Section 6.01 to 
the contrary, Catellus may self-insure with respect to all or 
any portion of the insurance requirements in Section 6.O1.A if 
Catellus: 

has a funded reserve for losses not 
covered by insurance of at least Ten Million Dollars 
($10,000,000); or 

has and maintains reserves or assets 
for the risks so self-insured as a prudent business person 
would maintain under like circumstances exercising reasonable 
business judgment and has a tangible net worth of $100,000,000 
in Constant Dollars, or more, as disclosed on its latest annual 
audited statement. 

If Catellus desires to self-insure with respect 
to all or a part of the above-required insurance, it shall 
submit the following to the Public Transit Authority: 

Evidence in form of a letter executed by the 
Director of Risk Management (or equivalent) of Catellus, 
confirming that Catellus has a tonal policy at self-insurance 
for the amount required to be insured; 

A letter from Catellus indicating that 
Catellus either has a funded reserve as set forth above or 
meets the net asset test described above; 

Cc) The name and address of legal counsel and 
claims representatives under the self-insurance program; 

With respect to workers' compensation 
coverage, a certificate to self-insure from the California 
Department of Industrial Relations; and 

If adequacy of net assets is relevant, the 
latest audited annual statement. - 

Catellus shall update any funded reserve 
intonation provided to the Public Transit Authority on an 
annual basis. Catellus shall notify the Public Transit 
Authority of any change in its program of self-insurance within 
ten (10) business days following such change. Whenever the 
Public Transit Authority reasonably determines that: the funded 
reserve of Catellus has fallen below levels required hereby or 
that Catellus tails to satisfy the net assets test (if adequacy 
of net assets is relevant) the Public Transit Authority may, in 
its reasonable discretion, require that catellus immediately 
obtain the insurance coverages described above in Section 
6.01.A and file certificates of insuranc, as described above, 
and failure to do so shall be a default under this Agreement. 

6.02 Jlanket Policies: ComD'4anc.. The insurance 
described in Section 6.01 may be carried under a policy or 
policies covering other liabilities and locations of Catellus, 
and/or may be satisfied in whole or part from time to time 
under any plan of self insurance as herein provided. Each 
party shall use commercially reasonable efforts to comply with 
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the requirements of any insurance carrier providing insurance 
called for under this Agreement. 

6.03. Waiver of Subroaatio. Catellus shall use 
reasonable efforts to ensure that any policy of property 
insurance called for in this Article VI shall permit a waiver 
of subrogation. 

6 04. Viunes Owners' Tnsurance The Vignes Owners 
shall maintain such insurance with respect to the Easement 
Areas upon which the Vignes Street Pedestrian Access Easement 
is located as is required under the Public Transit Use 
Agreement or any reciprocal easement and operating agreement or 
any other agreement executed by the Vignes Owners. A breach by 
any Vignes Owner of its insurance obligations under any such 
agreement shall be a default under this Agreement. 

6.05. godification of Insurance Reautrementa. The 
requirement to obtain and maintain any particular insurance in 
accordance with Article VI may be modified or waived if all 
Parties agree to such modification or waiver in writing and if 
such waiver or modification would not violate the terms of any 
Mortgage. Catellus and the Public Transit Authority shall 
review and modify as they deem fit the requirements set forth 
in this Article VI at least once every five years. 

flTICTE VTL 

CASUALTY AND RESTORATTOR 

7 01 Restoration. 

A jnterior Alameda Street Pedestrian Access 
Lasement Area. If access through or use of the Interior 
Alameda Street Pedestrian Access Easement Area is materially 
impaired by reason of damage or destruction of improvements 
within such area, Catellus, at its election, shall either 
repair and restore the same or (with no obligation to restore 
or build any improvements) provide an alternative easement 
affording pedestrian access with comparable utility to the 
access afforded by the Alameda Street Pedestrian Access 
Easement, as of the Effective Date, so that the Alameda Street 
Pedestrian Access Easement continues to provide access from 
Alameda Street to - the west entrance of the Tunnel and to the 
West Portal with a distance no greater than that set forth in 
the definition of the term "Alameda Street Pedestrian Access 
Easement" contained in Article I. 

B. Tunnel. If the Tunnel is damaged or 
destroyed and provided the Proceeds are sufficient, then, as 
soon as practicable thereafter, the Tunnel shall be repaired, 
rebuilt- and restored by Catellus at least to a condition 
substantially equivalent to its condition immediately prior to 
the damage or destruction, to the extent permitted by law. All 
Proceeds payable on account of damage or destruction to the 
Tunnel shall be made available to Catellus for the repair and 
restoration of the Tunnel. 

If and to the extent that the Proceeds, together 
with any deductible under any insurance maintained hereunder, 
are insufficient to pay the cost of such repair, rebuilding or 
restoration due to a default by Catellus with respect to its 
obligations to maintain insurance under this Agreement, then 
Catellus shall nevertheless be obligated to pay the cost of 
such repair, rebuilding, or restoration. 

Any material changes which Catellus proposes to 
make to the design of the Tunnel shall be subject to the 
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reasonable approval of thó Public Transit Authority. As an 
alternative to rebuilding and restoring the Tunnel, Catellus 
may construct (to standards consistent with a First-Class 

- Project) an improvement functionally equivalent to the Tunnel 
providing access from the East Portal to the West Portal, 
provided that the design of such improvement shall be subject 
to the reasonable approval of the Public Transit Authority. 

If the Proceeds are unavailable or insufficient 
to pay the cost of such repair, rebuilding or restoration due 
to any reason other than a failure by Catellus to fulfill its 
insurance obligations hereunder, including (i) the insolvency 
of the insurer; or (ii) the fact that the casualty in question 
was not required to be insured against pursuant to this 
Agreement; or (iii) the exercise of a right by any Mortgagee to 
retain, receive or disburse any Proceeds (subject to Section 
7.02), then Catellus shall have no obligation to repair, 
rebuild and restore the Tunnel or to build any other 
improvements, but, Catellus, at the sole cost and expense of 
Catellus, shall provide an alternative easement affording 
pedestrian access east/west across the Union Station Project 
and the West Property with comparable utility to the pedestrian 
access afforded by the Tunnel Easement, provided that the 
pedestrian route thus provided is no greater than 150% of the 
length of the Tunnel and provided that the location of any such 
alternative easement (but not the provision thereof) shall be 
subject to the reasonable approval of any Mortgagee having a 
lien on any Parcel within the Union Station Project or the West 
Property. A failure by Catellus to pay any portion of any 
deductible not paid by the Public Transit Authoriy as its Share 
of Easement Operating Expenses shall be a default by Catellus 
with respect to its insurance obligations hereunder. 

Notwithstanding anything to the contrary in this 
Section, if, following damage to or destruction of the Tunnel, 
Catellus detenines to construct an improvement functionally 
equivalent to the Tunnel other than a tunnel, the Public 
Transit Authority may, at the expense of the Public Transit 
Authority, rebuild and restore the Tunnel (which, thereafter, 
shall be owned by the Public Transit Authority). 
Notwithstanding anything to the contrary in this Section, if, 
following damage to or destruction of the Tunnel, Catellus is 
permitted under the previous paragraph of this Section 7 01 and 
determines to provide an alternative easement with comparable 
access to that afforded by the Tunnel Easement and does not 
repair, rebuild and restore the Tunnel or build Any other 
improvements, the Public Transit. Authority may, at the expense 
of the Public Transit Authority, either rebuild and restore the 
Tunnel (which, thereafter, shall be owned by the Public Transit 
Authority) or construct on the alternative easement granted by 
Catellus an improvement functionally equivalent to the Tunnel 
(built to standards consistent with a First-Class Project and 
to be owned by the Public Transit. Authority) providing access 
from the East Portal to the West Portal. Zn either of such 
events, the Public Transit Authority shall perf on its 
rebuilding, restoration or construction so as not to 
unreasonably interfere with operations on or use of the Union 
Station Project or the West Property and Catellus and the 
Public Transit Authority shall renegotiate in good faith the 
sharing of Easement operating Expenses and the insurance 
obligations under this Agreement. 

Except as.provided in this Section 7.01, no Party 
shall have any right to require rebuilding or restoration of 
the Tunnel if it is damaged or destroyed, and, in the event of 
damage or destruction to the Tunnel precluding passage and 
access through the Tunnel, no Party shall use the Tunnel until 
it shall have been restored and rebuilt. 
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7.02. Eiahts of Mortaaaees. If any Mortgagee. has the 
right tn retain any Proceeds or control the disbursement of any 
Proceeds and in tact exercises such right, and following the 

- exercise by such Mortgagee of such right, there remain Proceeds 
which are insufficient to pay the cost of repair, rebuilding or 
restoration of all structures which were covered by the 
insurance policy or policies in question, but which are 
sufficient to pay the cost of repair, rebuilding or restoration 
of the Tunnel, then, subject to the above-described rights of 
Mortgagees, Catellus shall be obligated to prioritize the use 
of the remaining Proceeds so as to repair, rebuild and restore 
the Tunnel in the manner set forth in Section 7.01. 

7.03. Abatement. The obligation of the Public 
Transit Authority to pay the PTA Share of Easement Operating 
Expenses shall be abated proportionately with any material 
interference with pedestrian access and passage through the 
Tunnel or the Interior Alameda Street Pedestrian Access 
Easement Area. 

ARTICLE VIII 

C0NDEMNATIO? 

8.01. pistribution of Proceeds. In the event any 
portion of the Tunnel or the Pedestrian Access Easement Areas 
(including the East Portal) shall be taken by Condemnation, alL 
Proceeds received on account of the Tunnel or the Pedestrian 
Access Easement Areas, as the case may be, shall be paid to the 
Owners of the Parcels which are affected by the subject 
Condemnation. No other Party shall claim any portion of 
Proceeds for the fee value of any Parcel by virtue of any 
interests created by this Agreement; provided, however, that 
any other Party may file a claim with the condemning authority 
for damages for other than the fee value of the property so 
taken to the extent provided under eminent domain law 
(including the loss of the value of any easements). 

8.02. BeRtoration. If, as a result of any 
Condemnation, the Tunnel, the Interior Alameda Street 
Pedestrian Access Easement Area or any portion thereof is 
damaged but ownership thereof is not completely taken by the 
condemning authority, Catellus shall be obligated to restore 
the same to the extent and in the manner provided for in 
Article VII as if the Proceeds paid by the condemning authority 
were Proceeds of casualty insurance. 

If the condemnation Proceeds are insufficient to 
restore the Tunnel or if the taking 5hall render restoration of 
the Tunnel impractical, Catellus may (without any obligation to 
repair, rebuild or restore the Tunnel or to build any other 
improvement) provide an alternative easement (the location but 
not the provision of which shall besubject .to the approval of 
all Mortgagees having a lien on property affected by such 
alternate easement) affording pedestrian access east/west 
across the Union Station Project and the West Property 
comparable to the pedestrian access afforded by the Tunnel 
Easement, provided that the pedestrian route thus provided is 
no greater than 150% of the length of the route through the 
Tunnel. The Public Transit Authority shall have the same 
rights to build on an alternate route as provided in Section 
7. OXB. 

If all or a portion of the Interior Alameda.. 
Street Pedestrian Access Easement Area is taken such that it is 
not reasonably feasible to provide comparable access within the 
distance limitation set forth in the definition of "Alameda 
Street Pedestrian Access Easement" contained in Article I, the 
Parties will negotiate in good faith toward the establishment 
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of an alternative easement provSding comparable access within a 
reasonable distance from Alameda Street to the west entrance of 
the Tunnel and to the West Portal.-. - 

ARTICLE IX 

9EFAULTS AND REMEDIES 

9.01. $0 Termination. No breach or default by any 
Person under this Agreement shall entitle any other Person to 
cancel, rescind or otherwise terminate this Agreement, provided 
that such limitation shall not affect any other rights or 
remedies that any Party may have by reason of such default. 

9.02. Interest. Any sums payable by a Party to any 
other Person under the terms and conditions of this Agreement 
shall bear interest at the Default Rate from the due date to 
the date of payment thereof. 

9.03. payment UDon Default. If any Party shall fail 
to perform its obligations under this Agreement, any other 
Party shall have the right, but not the obligation, upon giving 
the defaulting Party at least 14 days' prior written notice of 
its election to do so (but in the event of Emergency, only such 
notice as is reasonable under the circumstances shall be 
required), unless prohibited by Legal Requirements, to perform. 
such obligations on behalf of and for the account of the 
defaulting Party. In such event, the reasonable costs and 
expenses of such Party, plus interest thereon at the Default 
Rate from the date of performance until the date of payment, 
shall be paid to such Party by the defaulting Party forthwith 
upon demand. If repayment shall not be made by such Party or 
its Mortgagee within ten (10) days after such demand is made, 
then such Party shall have the right to deduct the aforesaid 
amount, without liability or forfeiture, from any sums then due 
or thereafter becoming due from it to the defaulting Party 
under this Agreement. Nothing in this Section 9.03 shall 
create a lien by any Party against the property of any other 
Party. 

9.04. other Remed4es. Subject to Section 9.01 and 
Article XII, the rights and remedies given to any Party shall 
be deemed to be cumulative and no one of such rights and 
remedies shall be exclusive of any of the others, or of any 
other right or remedy at law or in equity which any such Party 
might otherwise have by virtue of a default under this 
Agreement, and the exercise of one such right or remedy by any 
such Party shall not impair such Party's standing to exercise 
any other right or remedy. 

JTTCTR 

7PANSFER OF INTEREST. RIGHTS. AND 0BLIGATI0NL 

10 01 Limitations on transfer or Assianment. In no 
event shall the rights, powers and obligations conferred upon a 
Party pursuant to this Agreement be at any time transferred or 
assigned by .any such Party except in the manner hereinafter 
provided and through a transfer: (a) in the case of an Owner, 
of its interest in its parcel; or (b) in the case of the Public 
Transit Authority, of its primary responsibility for the 
operation of the Metro Rail and buses utilizing the Public 
transit Improvements. 

10.02. 7ransfer of Pnt4'e Interest. Zn the event of 
the transfer, conveyance or termination of (i) the whole of the 
interest of an Owner in its Parcel without retaining any 
beneficial interest therein (except as set forth in 
Section 10.03), or (ii) the transfer by the Public Transit 
Authority of its primary responsibility for the operation of 
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the Metro Rail and buses utilizing the Public Transit 
Improvnents, then it shall be a condition precedent to the 
release and discharge of any transferor, grantor or assignor 

-that the transferee, grantee or assignee shall have expressly 
assumed in writing all obligations of such transferor, grantor 
or assignor under this Agreement and that any and all amounts 
which shall 'then be due and payable by such transferor, grantor 
or assignor to any Party shall have been paid and that such 
transferor, grantor or assignor shall give notice to the 
Parties of any such sale, transfer, conveyance or assignment 
concurrently with the filing for record of the instrument 
effecting the same. Notwithstanding anything to the contrary 
in this Agreement, no Party shall be relieved of its Indemnity 
obligations with respect to the time period such Party was an 
Owner or the Public Transit Authority, as the case may be, 
unless such Party's successor shall have expressly assumed such 
obligations in writing and notice of such assumption shall have 
been delivered to all Indemnified Persons. In all other cases, 
the terms, covenants and conditions of this Agreement with 
respect to an Owner shall be binding upon and enforceable by a 
Person only with respect to the time period during which such 
Person is an Owner. 

10.03. Retention of Interest. In the event that the 
transferring Owner shall convey its interest in its Parcel, or 
a portion thereof, by a Mortgage, then in either such event, 
none of the rights, powers or obligations of the transferring 
Owner under this Agreement shall be transferred or assigned 
with the transfer or conveyance of its interest, but all of the 
rights, powers and obligations of the transferring Owner under 
this Agreement shall remain in such Owner. 

10.04. J1ultinle Ownershin: Desianatioq. If ownership 
of a Parcel shall become vested in more than one Person, or if 
the primary responsibility for the operation of the Metro Rail 
and buses utilizing the Public Transit Improvements becomes 
vested in more than one Person, then all such Persons shall be 
jointly considered a single Owner or the Public Transit 
Authority, as the case may be, and such Persons shall designate 
one of their number to act on behalf of all such Persons in the 
performance of the provisions of this Agreement.. Any such 
written agreement shall be in writing, duly executed, verified 
and acknowledged by such successor, shall be delivered to all 
Parties, shall contain a certificate that.a copy thereof has - 

been so delivered and shall be recorded in the Off icial Records 
of Lo,s Angeles County. California. In the absence of such 
written designation, the acts of the transferring Party whose 
interest or operating responsibility is so divided shall be 
binding upon all of the Persons having a share of such an 
interest or operating responsibility until such time as the 
written designation.is properly served and recorded as provided 
above, whether or- not such transferringparty retains any 
interest in the Parcel or operating. responsibility, as the, case 
maybe. - -. --: - 

ARTICLE XI 

$ORTGAGEE PROTECTION 

11.01. Riaht to Encumber. Any Owner shall have the 
right to encumber its interest in its respective Parcel by any 
Mortgage, provided such Mortgage is subject to and subordinate 
to this Agreement. -. 

11.02. pefault: Prior Claims and obliaationa No 
breach or default under this Agreement, nor any entry upon a 
Parcel by reason of such breach or default, shall def sat or 
render invalid the lien of any Mortgage made in good faith and 
for value on any Parcel or improvements. Subject to Section 
11.05, the provisions, easements, conditions, restrictions, and 
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covenants hereof shall bébinding and effective against any 
Person whose title is acquired by foreclosure, deed in lieu of 
foreclosure, trustee's sale, or otherwise; provided, however, 
that a Mortgagee that. takes title to a Parcel or improvements 
pursuant to foreclosure of its Mortgage, or any purchaser at a 
foreclosure or trustee's sale under a Mortgage, shall take the 
Parcel or improvements free of any claims, obligations or 
charges under this Agreement accruing prior to the date such 
Mortgagee or purchaser takes title to such Parcel, including 
any obligation to repair or restore (or to contribute to the 
repair or restoration of) any damage or destruction to or 
Condemnation of any Parcel or any portion thereof occurring 
prior to the taking of title to such Parcel by such Mortgagee 
or purchaser, but shall be obligated to provide alternative 
access, as described in Section 7.01. 

11.03. 74rit4ce to Mortqnqpnn. The Mortgagee under any 
Mortgage affecting a Parcel shall be entitled to receive notice 
of any default by any Party hereunder, provided that such 
Mortgagee shall have delivered a copy of a notice to each Party 
specifying the Mortgagee's name and address and requesting such 
notices. Failure of a Party to deliver a copy of such notice 
of default to the Mortgagee shall affect in no way the validity 
of the notice of default as it respects the defaulting Party, 
but shall make the same invalid as it respects the interest of 
the Mortgagee and its lien upon the affected Parcel. Any such 
notice to a Mortgagee shall be 'given in the same manner as 
provided in Section 13.10. The giving of any notice of default 
or the failure to deliver a copy to any Mortgagee shall in no 
event create any liability on the part of the Person so 
declaring a default. 

11.04. Eiqht to Cure. In the event that any notice 
shall be given of the default of a Party and of such defaulting 
Party's failure to cure or commence to cure such default as 
provided in this Agreement, then and in that event, any 
Mortgagee under any Mortgage affecting the Parcel of the 
defaulting Party shall be entitled to receive an additional 
notice given in the manner provided in Section 11.03, that the 
defaulting Party has failed to cure such default, and such 
Mortgagee shall have 30 days after the receipt of said 
additional notice to cure any such default, or, if such default 
cannot be cured within 30 days, to diligently commence curing 
within such time and, diligently cure within a reasonable time 
thereafter. Mortgagees may. jointly or singly pay any sum or 
take any other action reasonably necessary to cure any default 
of their Mortgagors hereunder with the same effect as cure by 
the Mortgagor itself. 

11.05. ipndment. This Agreement shall not be 
amended without the prior written consent of Mortgagees holding 
Mortgages on Parcels burdened or benefitted by the easements in 
question so as to (a) change the fundamental purpose for which 
the Tunnel Easement or the Pedestrian Access Easements were 
created, the permitted uSe thereof or the location thereof; 
(b) change the share of Easement Operating Expenses charged to 
any Parcel or any Party; Cc) change the provisions applicable 
to insurance or Condemnation so as to reduce the required 
coverages, change the interest of any Party in the allocation, 
adjustment or distribution of Proceeds or change the obligation 
of any Party to rebuild; (d) change any provision of this 
Article XI or any other provision of this Agreement which, by 
its terms is specifically for the benefit of Mortgagees or 
specifically confers rights on Mortgagees; or (e) terminate 
this Agreement prior to the time set forth in Section 13.01. 
No amendment to this Agreement made without the consent of any 
Mortgagee shall be binding upon such Mortgagee or its 
successors in interest or upon a purchaser at a foreclosure 
sale conducted pursuant to the subject Mortgage or such 
purchaser's successors in interest, should any of them become 
an Owner. 
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11.06. condemnation or Insurance Proceeds. Nothing 
in this Agreement shall impair the rights of any Mortgagee, 
pursuant to its Mortgage, to receive Proceeds which are 
diStributed to or payable to such Mortgagee's Mortgagor. 

11.07. Title by Foreclosure. Except as otherwise set 
forth herein, all of the provisions contained in this Agreement 
shall be binding on and for the benefit of any Person who 
acquires title to a Parcel by foreclosure, trustee's sale, deed 
in lieu of foreclosure or otherwise under a Mortgage. 

11.08. $od1fication of Artic'Ie. conflicts. No Party 
shall unreasonably withhold its consent to such modifications 
of this Article XI as are reasonably requested by a Mortgagee, 
provided that no Party shall, be obligated to make any amendment 
if the same materially adversely affects the economic rights or 
benefits conferred upon that Party under this Agreement or 
imposes upon it material additional obligations or burdens. If 
there is any conflict between this Article XI and any other 
provision contained in this Agreement, this Article XI shall 
control. 

ARTICLE XII 

RRtTRATI0N OF flISPUTES 

12.01. pisDutes Covered. Unless expressly otherwise 
stated, all disputes between the Parties concerning or arising 
under this Agreement shall be resolved by arbitration as 
provided herein and shall be enforceable in accordance with the 
California Arbitration Act. Notwithstanding the foregoing, any 
Party may seek and obtain a temporary restraining order and/or 
preliminary injunction in order to maintain the status quo or 
cease the offending action pending the outcome of an 
arbitration by filing a complaint and motion (ex-parte or 
otherwise) for injunctive relief in the Superior Court of the 
State of California in and for the Central District of the 
County of Los Angeles. Regardless of whether the court grants 
or denies the requested relief, the Parties shall immediately 
refer the matters to arbitration (whether already or yet to be 
initiated) as provided herein, the litigation initiated by the 
filed complaint shall be stayed pending the outcome of the 
arbitration, and any judgment rendering permanent any temporary 
or preliminary injunctive relief shall be left to the 
arbitrators and enforced by the court only on petition for 
confirmation of the arbitrators' award. No eminent domain 
proceeding of any nature initiated by the RTD or any of its 
successors or Affiliates shall be subject to arbitration under 
this provision. 

12.02. Arbitration Procedurt Prior to submitting 
any matter to arbitration, the Party seeking arbitration shall 
request in writing a meeting to be attended by all Parties 
(which request shall describe in reasonable detail the dispute 
in question) for the purpose of resolving such dispute. If the 
matter is not resolved at auth meeting, or the meeting is not 
held within 25 days of the written request theref or other than 
due to the fault of the requesting Party, any Party may within 
30 days from the date of the Party's original request initiate 
arbitration. Arbitration shall be carried out by a panel of 
three neutral arbitrators selected in accordance with the rules 
of the American Arbitration Association and who, thereafter, 
shall resolve the dispute in accordance with such rules and in 
accordance with the next paragraph. 

Promptly after such appointment, said arbitrators 
shall hold a hearing and thereafter shall determine the matter 
in dispute and shall resolve the same and all questions 
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pertaining thereto as promptly thereafter-as is practicable 
under tne circumstances in accordance with the rules of the 

- American Arbitration. Association (including provisions relating 
to hearings, notice, presentation of evidence and witnesses and 
discovery). A majority decision shall be final at any stage of 
the proceeding. In any arbitration proceeding pursuant to this 
Article XII, only arbitrators having appropriate certification 
and at least five years' experience in the substantive area 
subject to arbitration shall be selected as arbitratprs. 

NOTICE: BY INITIALLING IN THE SPACE BELOW YOU 
ARE AGREEING TO HAVE flit DISPUTE ARISING OUT OF THE MATTERS 
INCLUDED IN THIS "ARBITRATION OP DISPUTES" PROVISION DECIDED BY 
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE 
GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE 
LITIGATED IN A COURT OR JURY TRIAL. BY INITIALLING IN THE 
SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY 
AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN 
THIS "ARBITRATION OF DISPUTES" PROVISION. IF YOU REFUSE TO 
SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY 
BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA 
CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION 
PROVISION IS VOLUNTARY. 

WE HAVE READ MiD UNDERSTAND THE FOREGOING AND 
AGREE TO SUBMIT DISPUTES ARISING OUT OP THE MATTERS INCLUDED IN 
THIS "ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL 
ARBITRATION: 

RTD 

S,RTICLE XIII. 

$ISCELLANEOUS 

13.01. Te-m1nation of Aareement. This Agreement 
shall be effective upon the Effective Date, and, subject to 
Article II hereof, shall terminate on the later of the 
seventy-fifth anniversary of the Effective Date or the date 
when the Public Transit Authority permanently ceases operations 
of the Metro Rail and all Public Transit Improvements at the 
Gateway Site, unless seventy-five percent of the Owners agree 
to continue this Agreement, in which event the term of this 
Agreement shall be extended for the period of time agreed upon 
by such Owners. For purposes of this section, the Public 
Transit Authority shall be deemed to have permanently ceased 
operations of the Metro Rail and all Public Transit 
Improvements at the Gateway Site if Such operations have Ceased 
for a period of twenty-four (24) months and, prior to the 
resumption of such operations (a) Catellus gives written notice 
to the Public Transit Authority stating that such operations 
have ceased, (b) there is placed of record in the Official 
Records of Los Angeles County. California, an affidavit by 
Catellus stating that such operations have ceased and that such 
notice has been properly given pursuant to the terms of this 
Agreement, and (c) within one hundred eighty (180) days after 
satisfaction of clauses (a) and (b), the Public Transit 
Authority shall have failed to place of record in such Official 
Records an affidavit that such operations were not permanently 
ceased during such twenty-four (24) month period. Upon 
termination of this Agreement, all rights, privileges, duties 
and obligations created and imposed by this Agreement, shall 
terminate and be of no further force or effect; provided, 
however, that all Indemnities shall survive such termination 
and the termination of this Agreement shall not limit or affect 
any remedy at law or in equity of any Party against any other 
Party with respect to any liability or obligation or Indemnity 
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arising or to be pert ormed under this Agreement prior to the 
date of such termination. Notwithstanding-anything to the 
contrary in this Agreement, the easements granted pursuant to 

-Sections 2.01 and 2.02 shall survive termination of this 
Agreement. 

13.02. mendments. This Agreement may be modified or 
amended in whole or in part only by recording an amendment in 
the Official Records of Los Angeles County, California, duly 
executed and acknowledged by all Parties. 

13.03. $everabilitv. If any ten, provision or 
condition contained in this Agreement shall, to any extent, be 
invalid or unenforceable, the remainder of this Agreement (or 
the application of such term, provision or condition to persons 
or circumstances other than those in respect to which it is 
invalid or unenforceable) shall not be affected thereby, and 
each ten, provision and condition of this Agreement shall be 
valid and enforceable to the fullest extent permitted by law. 

13.04. Rule Aaainst Peroetuitie. To the extent that 
any provision of this Agreement would otherwise be invalid or 
unenforceable due to a violation of the rule against 
perpetuities, the same shall be construed and interpreted, fl 
res mwis valeat auam pereat (so that it shall have effect 
rather than be destroyed), as though it were expressly stated 
that the happening of any contingency or event must take place, 
if at all, within the maximum period permitted theref or in 
order not to violate said rule. 

13.05. Chance of ci-cumstances. Except as otherwise 
expressly provided iii this Agreement, no change of conditions 
or circumstances shall operate to extinguish, terminate or 
modify any of the provisions of this Agreement. 

13.06. unavoidable Delavs. Each Party shall be 
excused from performing any of its obligations or undertakings 
provided for in this Agreement, except any of their respective 
obligations to pay any sums of money under applicable 
provisions hereof, in the event and for so long as the 
performance of such obligation or undertaking is prevented, 
delayed, retarded, or hindered by Unavoidable Delays. Nothing 
contained in this Section shall defeat or limit the obligation 
of each Person having an obligation under this :Agreement from 
taking all reasonable actiàns to mitigate the effects of any 
such cause, by substitute performance or otherwise. 

"Unavo1dabe Delavs shall mean delay beyond the 
contr*l of the Person claiming the same and shall include the 
following: (a) delay attributable to acts of Cod, strikes or 
labor disputes, (b) delay attributable to Legal Requirements, 
delay in permit processing or litigation relating to 
(i) entitlements, (ii) CEQA review, -or (iii) the development or 
use of the Tunnel or the Pedestrian Access Easements for the 
purpo8es described herein, (c) delay attributable to inclement 
weather or earthquake resulting in suspension of site work for 
safety purposes, i.e., heavy rainfall, Cd) delay attributable 
to inability to procure or general shortage of labor, 
equipment, materials or supplies in the open market, or failure 
of transportation, (C) delay caused by acts of a public enemy, 
insurztections, riots, mob violence, -sabotage, and malicious - 

mischief, casualty or earthquake causing substantial damage to 
previously constructed improvements, (f) delay in performance 
of any term, covenant, condition or obligation under this 
Agreement for reasons beyond the control of the Person 
obligated to perform such term, covenant, condition or 
obligation, including-default or-delays of third parties and of 
any Party whether in rendering approvals or otherwise; and 
(g) delay caused by pending arbitration. In each case 
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(a) through (g) aforesaid, t"Unavoidable Delavs' shall include 
the conrequential delays resultihg from any such cause or 
causes. For the purpose of this Section, a cause shall be 
-beyond the control of the Person whose performance would 
otherwise be obligated only if such cause would prevent or 
hinder the pert ormance of an obligation by any reasonable 
Person similarly situated and shall not apply to causes 
peculiar to the Person claiming the benefit of this Section 
(such as the failure to order materials in a timely fashion). 

13.07. eferences to the Covenants in Deeds Deeds 
to and instruments affecting any Parcel or any part of the 
Union Station Project, the Gateway Site or the West Property 
may contain reference to this Agreement; but regardless of 
whether any such reference is made in any deed or instrument, 
this Agreement shall be binding upon the Person claiming 
through any instrument and such Person's heirs, executors. 
administrators, successors and assigns. 

3.3.08. Gender and Number. Wherever the context of 
this Agreement so requires, words used in the masculine gender 
shall include the feminine and neuter genders; words used in 
the neuter gender shall include the masculine and feminine 
genders; words in the singular shall include the plural; and 
words in the plural shall include the singular. 

13.09. Cantions and Titles. All captions, titles or 
headings of the Articles and Sections in this Agreement are for 
the purpose of reference and convenience only and are not to be 
deemed to limit, modify or otherwise affect any of the 
provisions hereof or to be used in determining the intent or 
context thereof. 

13.10. $otice,. Any notice, demand, consent, 
approval or other communication required or permitted to be 
given hereunder shall be effective only if given in writing, 
sent by first-class certified mail, return receipt requested, 
or sent by Federal Express or similar generally recognized 
overnight carrier or delivery service regularly providing proof 
of delivery, or delivered personally, and addressed as follows: 

If to Catellus: Catellus Development Corporation 
800 North Alameda Street 
Los Angeles, California 90012 
Attention: Vice President Development 

With a copy to: Catellus Development Corporation 
201 Mission Street, 30th Floor 
San Francisco, California 94105 
Attention: General Counsel 

And to: Pircher, Nichols I Mefls 
suite 2600 
1999 Avenue of the Stars 
Los Angeles, California 90067 
Attention: Real Estate Notices (DJL) 

No. 570-2 

If to RTD (in its 
capacity as an 
Owner or as the 
Public Transit 
Authority): Southern California Rapid Transit District 

425 South Main Street 
Los Angeles, California 90013-1393 
Attention: Manager, Real Estate 

Development 
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With a copy to: 

And to: 

Southern California Rapid Transit District 
425 south Main Street - 

Los Angeles, California 90013-1393 
Attention: General Counsel 

Jones, Day, Reavis & Pogue 
555 West Fifth Street, Suite 4600 
Los Angeles, California 90013-1025 
Attention: Real Estate Notices (DF) 
058995-004-012 

The foregoing addresses may be changed or new addressees may be 
added by written notice given as herein provided. Notice shall 
be deemed to have been given as of the date of delivery 
(whether accepted or refused) established by return receipt or 
proof of delivery, or upon the date personal delivery is made, 
except that notice of a change of address shall be effective 
upon receipt. 

13.11. ZncorDoration of Exhibits. Those exhibits 
attached to this Agreement are by this reference incorporated 
herein. 

13.12. £stonnel CertificateQ Each Party, at any 
time and from time to time upon not less than 14 days' prior 
written notice from any other Party, shall execute, acknowledge 
and deliver to such Party, or, at such Party's request, to any 
other Person reasonably requested by such Party, a certificate 
stating: (a) (if true) that this Agreement is unmodified and 
in full force and effect (or, if there have been modifications, 
that this Agreement is in full force and effect as modified and 
stating the modifications); (b) whether, to such Person's 
actual knowledge, there are then existing any defenses against 
the enforcement of any of the obligations of the requesting 
Party under this Agreement (and, if so, specifying same); and 
(c) whether, to such Person's actual knowledge, there are then 
existing any defaults by any Party in the performance of their 
respective obligations under this Agreement (and, if so, 
specifying same). It is intended that any such certificate 
delivered pursuant to this Section 13.12 may be relied upon by 
the requesting Party and any such other Person. The Party 
preparing any such certificate shall be entitled to receive the 
reasonable cost of its preparation, not to exceed $1,000. 

13 13. 10 Partnership. Neither anything contained in 
this 4greement, nor any acts of the Parties, shall be deemed or 
construed by any Person to create the relationship of principal 
and agent, or of partnership, or of joint venture, or of any 
association between any of the Parties. 

13.14. o Third Party BenefiteG. This Agreement is 
not intended nor shall it be construed to create any third 
party beneficiary rights in any Person, other than any 
Mortgagee, unless expressly provided herein. No modification 
of this Agreement shall require any consent or approval of any 
Occupant or Permittee. 

13.15. Consent. In any instance in which a Party 
shall be requested to consent to or approve of any matter with 
respect to which such Party's consent or approval is required 
by any of the provisions of this Agreement, such consent or 
approval shall be given in writing, and shall not be 
unreasonably withheld or delayed, unless the provisions of this 
Agreement with respect to a particular consent or approval 
shall expressly provide that the same shall be given or refused 
in the sole or absolute judgment or discretion of any Party. 
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13.16. Governind'taw. This Agreement shall be 
construed in accordance with the laws of the State of 
California. 

- 13.17. $uccessorn nndARclans. This Agreement shall, 
except as otherwise provided herein, be binding upon and inure 
to the benefit of the successors and assigns of RTD, catellus 
and all other Parties. 

13.18. Time of Essence. Time is of the essence with 
respect to the performance of each of the covenants and 
agreements contained in this Agreement. 

13.19. flo Waiver. No waiver of any default by any 
Party shall be implied from any omission by any other Party to 
take any action in respect of such default, whether or not such 
default continues or is repeated. No express waiver of any 
default shall affect any default or cover any period of time 
other than the default and period of time specified in such 
express waiver. One or more waivers of any default in the 
performance of any term, provision or covenant contained in 
this Agreement shall not be deemed to be a waiver of any 
subsequent default in the performance of the same term, 
provision or covenant or any other term, provision or covenant 
contained in this Agreement. The consent or approval by any 
such Party to or of any act or request by any other Party 
requiring consent or approval shall not be deemed to waive or 
render unnecessary the consent or approval to or of any 
subsequent similar acts or requests. 

13.20. AttornevR' Peeg. If any Party hereto shall 
obtain legal counsel and bring an action in court or in 
arbitration pursuant to Article XII against the other Party by 
reason of the breach of any covenant, provision or condition 
hereof, or otherwise arising out of this Agreement, then either 
Party may request that the court or arbitrator, as the case may 
be, render a determination (in the same proceeding in which 
judgment on the merits of the claim is made) on the issue of 
whether one Party was a "J'revaitinq party" with respect to the 
totality of the final judgment (and not on the basis of the 
individual elements of the claim) and if one Party is so 
determined to be a Prevailing Party, the other Party shall pay 
the Prevailing Party's court or arbitration costs, as the case 
may be, and reasonable attorneys' and experts costs and fees 
incurred in connection therewith. 

13.21. Joint PreDaratiofl. This Agreement has been 
prepared jointly by catellus and lCD, and any uncertainty or 
ambiguity existing herein shall not be interpreted against 
either of them, but according to the application of the rules 
of interpretation of contracts. 

13.22. J.lmitfl4on of Liability. 

A. This Agreement is executed by the authorized 
representatives of RTD and catellus solely as representatives 
of the same and not in their own individual capacities. No 
advisor, trustee, director, officer, employee, beneficiary, 
shareholder, participant or agent or RTD or catellus whatsoever 
shall be personally liable in any manner or to any extent under 
or in connection with this Agreement, except for willful 
misconduct or fraud. 

8. The limitation of liability provided in 
subsection A above is in addition to, and not in limitation of, 
any limitation on liability applicable to any Party or such 
advisors, trustees, directors, officers, partners, employees, 
beneficiaries, shareholders, participants or agents of any 
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Party provided by law or by any 'other contract or agreement or 
instrumdnt. 

- - - 

- 13.23. certain Terminolc,qv. 

- A. Wherever the- words "including", "include" or 
"includes" are used in this Agreement, they should be 
interpreted, in a non-exclusive manner as though the words 
', without limitation;" immediately followed the same. 

B. Except as otherwise indicated, all 
references to Articles, Sections or Exhibits made in this 
Agreement shall be deemed to refer to the Articles, Sections or 
Exhibits, as the case may be, of this Agreement. 

13.24. flc4raer. Neither this Agreement nor any 
portion hereof shall be extinguished by merger through the 
operation of law alone, but only by a recorded instrument 
specifically so providing. 

13.25. TUA Reerence. References in this Agreement 
to certain defined tens or Sections of the Public Transit Use 
Agreement shall survive and continue to be valid after the 
termination of the Public transit Use Agreement and during any 
period when portions of such agreement are superseded by 
another agreement. 

IN WtTNESS WHEREOF, RTD and Catellus have hereunto 
caused this Agreement to be executed by the signatures of their 
duly authorized representatives as of the day and year first 
above written. 

CAflT.T,US: 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: j7aao.a_Zrtfl.._ 
Name: 'Yfltt £. a.mJea 
Title' fl pafl3 Dc4aaFraP' 

Approved as to f on: 

141fS'cRTD e 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, 
a California public corporation 

Name: 
Title: 
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STATE OP CALIFORNIA 
) SB. 

-COUNTY OF LOS ANGELES 

On this 30th day of June, in the year 1992, before me, the 
undersigned, a Notary Public in and for said State, personally 
appeared Arthur T. Leahy, k..s_.. to-a. (or proved to 
me on the basis of satisfactory evidence) to be the person 
whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his authorized 
capacity, and that by his signature on the instrument, the 
person or the entity upon behalf of which the person acted, 
executed the instrument. 

WITNESS my hand and official seal. 

NotairPublic 

Printed Name of Notary Public 

Dr.r. q 
Commission dxpiration Date 

6319w 

(SEAL) 



STATE or CM.IFOPNIA 
55. 

- COUNTY OF LOS ANGELES ) 

On this 30th day of June, in the year 2.992, before me, the 
undersigned, a Notary public in and for said State, personally 
appeared Theodore L. Tanner, penaially kncvatajue (or proved 
to me on the basis of satisfactory evidence) to be the person 
whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his authorized 
capacity, and that by his signature on the instrument, the 
person or the entity upon behalf of which the person acted, 
executed the instrument. 

WITNESS my hand and official seal. 

Yl JaiL 
N ta blic 

(Afl!AI 3.iIw 
Printed Name of Notary Public 

Der.. q 
commission Ecpiration Date 

63 19w 

(SEAL) 
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SUBORDINATION 

The undersigned Bank of America National Trust and 
Savings Association (successor by merger to Security Pacific 
National Bank), as beneficiary under that certain deed of trust 
dated as of November 15, 1991, recorded on December 31, 1991 as 
Instrument No. 91-2057033 in the Official Records of the County 
of Los Angeles, State of California, hereby subordinates the 
lien of such deed of trust on the real property encumbered 
thereby to the lien of the foregoing "Tunnel Access Easement 
Agreement" dated as of June 30, 1992, between Catellus 
Development Corporation and The Southern California Rapid 
Transit District. 

Dated as of June 30, 1992 

BANK OF ANERICA NATIONAL TRUST 
MD SAVINQ$ ASSOCIATION 



-. STATE OF CALIFORNIA 
55. 

COUNTY OF Los 

- On a.. . l92 before me. the under- 
signed, persona'ly appeared t,-4nn4 C. I;ahnv- 
p-rs......l].y Jutel... te me {.. pro('ed to me on the basis of 
satisfactory evidepçe41.to be the person who executed this 
instrument as 1to 440n4,$ of the association 
therein named and acknowledged to me that said association 
executed it. - 

STATE OF CALIFORNIA 
A ) ss. 

COUNTY OF 1st' Akckt 

On fl ig9.2., before me. the under- 
signed, personklly appeared 1br4-vo m- ?1%c+.r 
fltn,pIiJ L.ewn ' (at proved to me on tlie basis of 
satisfactory evidence to b the person who executed this 
instrument as ,n*r tt,n, I-?nn°klngt of the association 
therein named and acknowledged to me that said association 
executed it. 

No"Wualsc in d for 
said County an- tate 

Ily commission expires: u/isfry 

Public and for 
sai- County and State 

My commission exires:i/is,4j 



TUNNEL ACCESS EASEMENT AGREEMENT 

EXHIBIT LIST 

058995-004-012 RTD/CATELLUS 
06-26-92/0414c Tunnel Exhibits 

Exhibit "A-i" Description of Parcel 1 

Exhibit "A-2" Description of Parcel 2 

Exhibit °A-3" Description of West Property 

Exhibit "A-4" Description of Union Station 
Project 

Exhibit "B" Site Plan 

Exhibit "C-i" Description of Alameda Street 
Pedestrian Access Easement 

Exhibit "C-2" Description of Tunnel Easement 



EXHIBIT "A-i" 

Description of Parcel 1 

(attach description of Parcel C and Parcel D] 
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MOLLENHAUER. HIGASHI & MooRE, mac. 

LAND SURVEYORS civil. INGINEERS 

477 wnsFrnnsn.s.LmArç.4n.tawcnaIl3 
Pi,on. (273) 6242667 

Revised rth 6, 1992 

PAa C AP'1 AD3t5'IICJT 

Ibose portions of the Subdivision of a Part of the Estate of Yfluario Avila 

2 Dec 'd in City of Los Azeles. in the mty of Its Angeles. State of 

3 lifornia as per p recorded in Book 34 Page 90 of Miscellaneous 

4 Records. in the office of Ut Cotmty Recorder of said imty; t1e 
S portions of Ut Paclw Tract, in said City. mty aid State. as per rap 

6 recorded in Book 31 Page 45 of said Misceliaitaas R,cords; tint portion 

7 of Lot S of Tract No. 10151. in said City. mty aid State, as per sap 

8 recorded in Book 157 Pages 45 to 47 inclusive of Ptpe in said R,....rGer 's 

9 Office; aid tlae portiat of City Lards in said City. nty aid State. 

l0 as per map recorded in Book 2 Pages 504 aid 505 of said Miscellaneous 

II Records described as a tle as folle: 
12 

13 Cairencing at Ut intersection of Ut sssterly prolaigatia% of Ut 
14 southerly line of lot "A" of said Tract lb. 10151 with Ut cetterline of 

Is AvSla Street, 60 feet wide, as slnct at Ut p of said Tract No. 10151; 

16 tietce along said prolorçaticn South 71 09' 27" East 39.24 feet to the 

17 ncrtberly terminus of Utt certain wwse having a rizq aid distance of 

18 "South 18° 66' 50" West 3.00 feet" Sn Ut laid as described in Parcel 3 of 

19 VS. Xigtsey Easc.,at to Ut City of La kqeS. .......led Ity 13, 1936. in 

20 Book 14076. Page 324 of Official R..4.. in aid office of Ut County 

21 Recorder; tietce alaig a '.sterly aid southerly lines of said Partel 3 

22 South 18° 50' 33" t 3.00 feet aid South 71° 09' 27" Tnt 10.86 feet to 

23 Ut tEJE roxirr BEGDCWC; thetoe along a line çarallsl with Ut 

24 cetterl.ine of Alda Street 96 feet wide. - elast at Ut of said 

25 Tract lb. 10151, South 100 01' 01' tt 240.67 feet; tea South 

26 79°58'59" East 45.00 feet; tkea South 10°C1'Ol'L West 45.00 feet; 

27 tea South 79°6D'69" East 150.00 feet; tea ltrth 10° 01' 01" East 

28 13.75feet; tea South 790 59 59" last 109.89 feet to a point in Ut 

29 ieeterly line of Ut lard as described in Parcel 1 of Ut deed to Ut City 

30 of La Angeles reded Dece.ber 28, 1945 in Book 22651. Page 63 of 

31 Official Rw.J. in said office of Ut wtty K..,.Uc. being a anw 

32 rave westerly aid having a radius of 1000.00 feet a radial of said 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVIVORS "CIj". CIVIL ENGiNEERS 

4*1 WnI rIni, Sm.L I.tS MpVn. CM*nI. IS 

Paon. (213) 6242661 

Revised Srch 6, 1992 

PARCa C M'lTh *DJUS'DCt (WIDJUW) 

curve to said point Mvii'ç a bearing of South 65° SI' 07" East; tha.ce 

northerly ala.; said curve, through a rtral angle of 05° 68' 02" an arc 

distance of 104.15 feet to the northerly terminas of said curve at the 

t southerly nar of the laze as described in the deed to the City of 

t Angeles rea.rded Aiimt 28. 1936. in Book 14393, Page 61 of said 

Official Records; thence ala.; the nortSesterly lists of said last 
.tiard deed North 18° 60' 81" East 120.96 feet ard North 26° 09' 18" 

*st 14 14 feet to a point in the testerly olatiou of the northerly 

list of Lot "B" of said Tract No. 10151 distant 23.18 feet iterly ..lav 
said prolaigatiat. fran the nortSesterly contr of said tot "B"; tiers 
along said prola.;atiat North 71° 09' 27" t 121,02 feet to the 

southeasterly line of tot 1 of said Subdivision of a Part of the Estate of 

Ynuario Avila Dec ' d: thence ala.; said southeasterly line North 27° 03' 

23" East 20.44 feet to the northeasterly oontr of said tot 1; thence 

ala.; the northerly line of Lots 1 to 8 of said Subdivision of a Part of 

the Estate of Ytharic Avila Dec'd North 71° 09' 27" kst 225.50 feet to an 

intenection with the northerly prolaçation of that certain ne 
described are as having a bearing aM than of "South 10° 01' 01" 

West 240.57 feet"; tiers ala.; said prolatia South 10° 01' 01" West 

33.63 feet to the 'lICE nnrr OF BWDOJDPI. 

itainiziq 90.180 uare feet 

CE: ThIS DCUPTfl( WAS PRAR AS A NVD1IUC Y *10 IS IC? 

FOR USE Dl 11W DIVISIOR *20/OR IVEWC OF WC Dl VIOtATIal OF 

11W SUBDIVISIW NAP AC? OF 11W StATE OF 

Robert Is. Pbllenhauer, PIES No. .2996 
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MOLLENHAUER, HIGAsHI & MOORE; 
LARD SURVEYORS -c 

131 cmi. u.ou.Ins 
'II Will Fifth Si,..:. Los kçiin. C.kSwS. I3 

PRoni 4273) U'fl6 
Revised )trth 6, 1992 

NJCU. D AF1 ANtDCf? 

1e portiors of the Suivisiai of a Part of Ut Estate of Thiario Avila 

Dec '6, in City of La Angeles in Ut mty of La Angeles State of 

1ifornia as per asp ...aa4..2 in Both 34 Page 90 of Miscellamoua .t, 
in the office of the Coimty Reourder of .a.td Coimty; tSse portias of Lots 4 

mid 5 of Tract lb 10151, in said City, c%ty aid State, as per ntd 
in Book 157, Pages 45 to 47 incltsive of Ppe, in aid R.aa2..'s Office: 

tlae portias of Block "D" of Ut SiivisiaI of Ut A.liso flact, in said 
City. Cowtty aid State, as per asp ....aded in Both 4 Pages 12 mid 13 of said 

Misce11arro, Ra.4.; tSse portias of Ut Suivisiai of Ut Dallas teros 

Visryard Tract in said City, mty aid Stats, as per asp recorded in Book 1 

Pages 505 aid 506 of said Miscellaxtcus R.....4; aid Ut.. portias of City 

lards, in said City. ty aid State, as per sep noox in Book 2, Pages 

504 aid 505 of said Mlscellwsam M.ad.., cibed as a tie as follac: 

icing at Ut intersection of Ut astarly p'olaatiat of Ut southerly 

list of Lot "A" of said Tract lb. 10151 with the ttsrliss of Avija Street, 

60 feet wide, as s)ac on the asp of said Tract No. 10161; tlrce abc said 

prolaigaticn South 710 09' 27" Fast 39.24 feet to Ut rtrtltrly tsr5iflm of 

that certain wane having a baring aid disfl of "South 16 55' 60" lst 
£oo feet" in Ut laid as dacribed in Paral 3 of Us MSØacy ' .t to Ut 
City of Los Angeles. recorded ly 13, 1936, in Both 14076, Page 324 of 

Official Records in aid office of Ut snty Recoztr; tSba almq a 

tteriy aid saaUtrly lists of said Psrcil 3 south ie° 50' 33" t 3.00 feet 

aid South 71° 09' 27" East 10.56 feót; tnce hag a list parallel with the 

nterline of Ppla Street, 96 fast wit, a cs an Ut of aid Tract 

No. 10151, South 100 01' 01" *st 240.57 fast; tins South 790 55 59" last 
45.00 feet; thaina South IO 01' 01" Itet 45.00 test to Ut POW? ' 

BD*lDC; thence cantinsirg South l0°01'Ol" Nest 92.50 test; thn.c North 
790 5$ 59" itet 152s fset to Ut b.innisig of a t.....t anw - 

southeasterly aid having a radius of 10.00 feet; '--- scutheeterly slag 
said cww tluaigti a octal angle of t 25' 50" mm arc dun of 66.23 

feet to a list parallel with aid distant 66.92 test isterly, a.stn'sd at 

PAGE 
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MOLLENHAUER, HIGAsH & MOORE. IN,... 

LAND SUIVEVORS "eblE". VU. ENOINUAS 
dli Wni Fifth Suet, 1st AflsSn. CttMta 9 IS 

tow (713) (ad-nJ! 
Revised March 6, 1992 

PAW.. D AF AWUSDet (lTflfUw) 

right angles, fran the southerly p olaçat ion of that certain caine 
described above as having a bearing ard distance of "South 10 01' 01" 

West 92.50 feet"; thence alaig said parallel line South 10° ci' or' *tst 
108.24 feet to the begiznhiv of a xat-tarqett cuzw save strtheasterly 

cd having a rius of 80 00 feet. said agve being ta..t at its 
easterly tersimm to a line parallel with M distant 160 00 fast 

southerly, esasured along said mt eantiated southerly prolatiat, fit 
that certain caine described above as having a bearing t disfl of 

"North 79° 58' 59" West 19.25 feet" said easterly taninus being distant 

19.25 feet .esterly along said parallel line fran the intersection of said 

parallel list with said southerly proltiat; tice southeasterly 

ala said lest rtiard cnw thra4 a rtral angle of 470 25' 50" an 

arc distance of 66.23 feet to said easterly tatinus; thence tangent to 

said cuxve alç said last tiard parallel line South 79 59' 59" tast 
19.25 feet to said southerly prolaigatia'i: tirce ttinsirç along said 

southerly prolongation South 10° 01' 01" West 364.33 feet; tIte South 

79° SB' 59" East 150.00 feet; t}cce North 300 01' 01" East 616.83 feet 

to a line besting South 79°58 '59" East fran the 2JE ponir 0? SIWCC; 
thence alec aid last ,rtia..d Wa North 79° 58' 59" *t 150.00 feat 

to the littlE ponrr 0? SIWW. 

Containing 104.091 axe feet. 

NOTE: TICS DTI( WAS PRM AS A VDC OCX AZ fl WI 

PUt USE Dl 73 D1VISI4 12W/Ut lVEyna 09 WO Dl yxozaTtal OF 

TIE 5IV15Xal 192 ACt OF TIE OF 



EXHIBIT "A-2" 

Description of Parcel 2 

(attach description of Parcel B) 
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MOLLENHAUER. HIGAsHI & MOORE. INC. 

LAND SURVEYORS cevit. vsoaiaas 
4'? Wns Fifth Sfr.if. Los Anp.1.,. CakSnS I3 

mica. (2s tidal? 

Revised .7Wc 15. 1992 

PAJ B AFIfl AD3tSCIT 

1 those portiam of the Suivision of a Part of tic Eatate of flario Avila 

2 Dec'd. in the City of Ia Angeles. in tie Cowtty of too Angeles. State of 

3 .1ifornia. as per map recorded in Bock 34 Page 90 of Miscellaneous Records, 

4 in tie office of the Ccimty Recorder of said County; t)ae portia of Lots 4 

S aid 5 of Tract No. 10151 in said City. mty aid State. as per map recorded 

6 in Book 157. Pages 45 to 47 inclusive of Spa in said Recoider 'a Office; those 

7 portions of B1ocI -r aid "D" of the Suivisim of tic Aliso Tract. in said 

8 City, inty aid State as per map recot in Book 4 Pages 12 aid 13 of said 

9 Miscellereoas Records; tree portin of tic Suivision of tie Ballesterce 

10 Vineyard Tract in said City. cSmty aid State. as per p recorded in Book 1 

II Pages 505 aid 506 of said Miscellaneous Records; aid tiree pertiac of City 

12 Iazds in said city. mty aid State, as per rap recorded in Book 2 Pages 504 

13 aid 505 of said Miscellaneous Records, described as a tie as folin: 
14 

15 Cainencing at tie intersection of the easterly prolaigat ion of the southerly 

16 line of Lot "A" of said Tract No 10151 with tic rterline of Lvii. Street, 

17 60 feet wide, as abet on the map of said Tract No. 10151; there along said 

IS pro laigatiat South 71° 09' 27" East 39 24 feet to the rcrtherly terwiiws of 

19 that certain rse having a bearing aid distance of "South 18° 56' 50" st 
20 3.00 feet" in tic laid as described Sn Parcel 3 of the XigSay -.--. .t to the 

2! City of Los Angeles, recor Ity 13. 1936. in Bc 14076. Page 324 of Official 

22 Records in said office of the County Recorder; there alaig a teaterly aid 

23 southerly Iiics of said Parcel 3 South 18o 33" t 3.00 feet aid South 71° 

24 09 27" East 10.86 feet; ticce along a usc parallel with the cetteriiie of 

25 lInda street, 96 feet wide. a sloc% on tic rap of said Tract lb. 10151. 

26 South 10° 01' 01" t 240.67 feet; trte South 790 
5Ø 5$" East 45.00 feet; 

27 tlence South 10°01'Ol" tt 45.00 feet to Point "A" for of this 

28 description; titce South 730 58' 89' t iso.00 feet: there Ibrtlt 100 01' 

29 01" East 13.75 feet to tie JE POD1T flhIDC; titre South 790 55 5g 

30 East 109.89 feet to a point in the westerly list of tic laid a d.....ibed in 

31 Parcel I of tic deed to tic City of La Angeles recorded s.rc},r 28. 1945. in 

32 Bc 22651. Page 63 of Official Recast, in said office of tic Canty R.....rder. 
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- MOLLENHAUER. HIGASHI & MooRE. INC. 

LAND SURVEYORS {E" CIYU. ENOZNURS 

47? WIll Fifth Sun:. Las Mpeg. Cóftns I3 

FRan. (273) 324-flS? 

Revised Jwr 15, 1992 

PAICt.. B AflDt ANtZC1T (lrD4u) 
being a curve wave westerly aid having a radius of 1000.00 feet a 

radial of said curve to said point having a bearing of South 65° 11' 07" 

East; thence southerly alag said curve through a central angle of Q40 

46' 57t1 an arc distance of 83.47 feet to an intenectit with a lire 

parallel with aid distant 90 feet westerly, measured at right angles. f rat 

the easterly lire of said Parcel 1 of the last stiaed deed to tie City 

of Ia Angeles; tlrtce alaig said parallel lire South 220 29' 18" bEst 

28.23 feet to tie beginning of a tangent curve wave easterly ard having 

a radius of 400.00 feet, said curve being tangent at its southerly 

terminus to the northerly prolaçatiat of that certain wine having a 

bearing and distance of "North 050 09' 26" West 83.22 feet" in the 

easterly lire of the laid as described in Parcel 1 of tie deed to Itier 
Brewing O. recorded August 14 1964, as Iretwant No. 5697 in Book 

D2591, Page 55 of said Official Records; thence southerly aboog said last 

ttioned curve. through a rtral angle of 26° 30' 24" an arc distance of 

185.98 feet to said northerly proloztiat: th&a alrstq said 

prolrgetion South 05° 09' 09" East 187.29 feet to the southerly terminus 

of said certain coin.; tkctce cattirnsing ala tie easterly lire of said 

Parcel 1 of the deed to Itier Brewing Co., South 04° 59' 28" East 209.00 

feet to the northeasterly eerier of the laid as dsaibed in Parcel 71780 

(Derided) in tie Final Order of CaxSiatiat entered in Ia Angeles tty 

Str Court t 04476, a 

bErth 29, 1986, as Ixttnt No. 68-422827 of said Official R.cozd.; 

thence sterly alaiq the northerly lire of said Parcel 71790 (Aded) 
being a curve wtaw soatFnly aid having a radius of 4340.00 feet hat 
a radial bearing North 08° 55' 59" East to said northeasterly wa. 
through a central angle of 04° 28' 49" in arc disfl of 339.35 feet to a 

lire bearing South 100 01' 01" lEst f rat said lereinbefore desCribed Point 

"A"; thence al said last rtia'ed line North 10° 01' 01" t 63.32 

feet to a point distant 626 83 feet southerly alaig said last ttiaed lire 

caGE 2 of 3 105 15861 



Rcbert L. l'tllethatar, Pta No. 2996 

MOLLENHAUER. HIGASH! & MOORE. INC. 

LAND SURVEYORS 'EM ' OVa. ENGINEERS 

477 Wnl Fifth Su,.t. La AngSn. CMv'S 7S 

Pta, (273) 624.2161 

Bevies Jwe 15, 1992 

I PA B AFr AD3tfllT (?TD4U) 

2 frr said Point "A"; thence $aatfl 790 58' 59" East 150.00 feet; thence 

3 North 10° 01' 01" East 630.58 feet to the TRUE P011W OF BI1*4ThG. 

4 

S crnic iini the interest of the State of California that 'culd 

6 with legal wwyarce of the Itid a daibS In Parcel 2 (&dad) 

7 in the Final Order of Catiatia eterrd in L Mçela mty Sterior 
8 Court Case No. 611479. reoorded July 12. 1956. as IrttnE%t No. 4157 in 

9 Book 51718. Page 358 of Official Rerds of said znty. 

I0 

II Containing 85.293 square feet. 

12 

13 

14 

Is NOTE: ThIS DESCRIPTION WAS PRThARW AS A IWUDC atv AND IS NOT 

16 FOR USE IN liE DIVISION AND/OR 4VEYAZCE OF LAND Dl VIOlATION OF 

17 THE SUBDIVISION HAP WT OF THE STATE OF CALIFORNIA. 
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EXHIBIT "A-3" - 

Description of West Property 

(attach description of Parcel A 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SIffivEvoms cIJB1" CIVIL INGINEERS 

dl? W.V Fifth Sunr. too Ang.is. Cablwn.t ?3 

n Q73) t14266t 

Revised larch 6, 1992 

PAJCfl A AflE ANWIPC4T 

2booe portin of Ut Subdivisir of a Part of the Estate of tuasrio Avila 

Dec'd. in City of Los Angeles. in Ut Cowty of Los Are1n. State of 

California, as per asp reoorded in Book 34 Page 90 of Miscellaneous 

Records in tie off i of the Camty Recorder of said Ccwtty; that portion 

of Lot 4 of Tract No. 10151. Sn said City. mty aS Sate, as por asp 

recorded in Bc 157 Pa 45 to 47 irc1sive of in aid Recorder's 

Office; tar portin of Block "D" of tie Subdivision of tie Lilac Tract. 

in said City, wtty aM State, as per asp recorded in Book 4 Pages 12 

aM 13 of said Miacellsneaa aM tlae portin of City LaSs in 

said City, Ccwtty aM State. as per rscord.d in Book 2 Pages 504 aM 

505 of said Miscellaneous R.w.ii.. described as a ittle as foilac: 

Carencirq at tie intersection of Ut asterly prvlaqatiat of tie 
southerly lire of Lot "A" of said Tract lb. 10151 with tie tterl3re of 

Avila Street, 60 feet wide, as slct on Ut sep of said Tract lb. 10151: 

ti along .aid prolaçat ion South 710 09' 27" last 39.24 feet to Ut 
rrrtherly tertinus of that certain wse having a bearing .5 distance of 

"South lB0 56' 50" West 3.00 feet" in tie lard as described in Paral 3 of 

Ut 1ti,.y Eastt to the City of La Aralas, rsoorded lay 13, 1936, Sn 

___ 14076. Page 324 of official P...,2.. Sn said office of the mty 

Rcwrder; ticce along a testerly aM southerly lisee of said Parcel 3 

South 15° 50' 33 last 3.00 feet aid South 710 09' 27" t 10.e6 feet to 

tie 3E Pont w Bnclrc; ta alaq a list perallel with tie 
tterliie of ;1a4a Street, 96 tnt 'dde, a &nct at tie p of said 

Tract lb. 10151, South 100 01' 01" last 240.57 feet; th. South 790 55 

89" tat 45.00 feet; t1a South 100 01' 01" last 137.80 feet; tirce 
North 79 58' 59" last 19.25 feet to tie begiimisq of a Lw...t 
wave southeasterly aid having a ndiis of 90.00 feet; Un 
soutlieterly along aid arcs thra4t a octal awl, of 47 25' 50" an 

arc distance of 66.23 feet to a lire jaraflel with aid distant 66.92 feet 
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MOLLENHAIJER. HIGASHI a MoORE. INC. 

LAND S%ThVEYONS .cjJ' OVIL ENGINEERS 

III W.v Fsfth Sun. L. A.ç*s. C.h.m. I003 
PA_w (273) £21.30? 

Revised trth 6, 1992 

PAJCt A AF1 ADJUSDCIT (iIMJ) 
i'eterly, rasured at rit angles. fr the southerly prolati of 

that certain course described s'ie as having a beer Ssq aid distance of 

"South 10° 01, 01" West 137 50 feet"; tic alaç said n.11sI line 

South 10° Os. 01" West 206.24 feet to Ut hegismisq of a ic-Wtt arve 

icaw northeasterly &d having a redits of 60.00 fist, aid ci2n being 

Wqtt at its easterly tnaina to a list sallsl with aid distant 

160.00 feet southerly. eassured alrg said lt astiatd southerly 

ptlaçatia, fret that certain sne ibsd av, as having beering 

aid distance of "North 79 56 59" West 19.25 feet", said easterly 

termisnss being distant 19 25 fast 'esterly alaig said *rallel line fra!t 

the intersectiai of said perailel line with said southerly prolawtia; 
thence southeasterly alaç said last ttiaad cww throi4% * tsal 

angle of 47° 25 50" et arc diatta of 66.23 feet to said easterly 

textinm: t) twiwant to said cuiw alaç said last mentiatd perallel 

line South 79° 58' 59" Eat 19.25 feet to said southerly pro1açatia; 

thence ttinuing ajaig said southerly peolatiat South 100 011 01 lest 

427.65 feet to a point in Ut iatsrly proltiou of the northerly line 

of the lsrd a cr1bed in Parcel 71779-1 In Ut FistS Order of 

daatia entered in Ia Angeles Cmty Su*rior wt ss lb. 

0447627, a certified copy of itich Ss recorded Perch 29. 1958 as 

Inetritent lb. 58-422527 of said Official aid vcstriy 
pro1avatia being a asiw ......a southerly aid Paving a redia of 

434000 feet, a rJalof aid aw said point Paving a bssrizv of 

North 040 27' 10" East; ttnre st.rly alaq said _, ta4t a 

central angle of 00 32' 36 ait arc diatta of 41.16 fist to Ut sterly 
line of the lad as criPad in the ted to Ut City of Los Angela, 

retd April 12. 1937 in Bo* 14351, Pe 251 of aid Official cort; 
tirce alaig said stsfly list South 05 49' 21" It 9.93 fset to Us 

norUtssterly cont. of Ut lad a dssaid Sn Feral 71953-1 (Sded) 
in Ut Final der of dsratim e%tsr'sd Sn Ia Angels mty Sc*rior 
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LAND suavEvoNs cvii. ENGINEERS 

dli Wfll Fifth St,nt. Los .f.,p.dfl. CSMOIYS. 9X73 
Phon. (713) 124216? 

Revised )%rth 6. 1992 

PAE. A Ann ADUSDft (00NTINU) 

Court se No. C416021, a certified cepy of itich *es nzded irth 11. 

1987 as Ixstzit No. 87-366265 of said Official Rrrda; twice 

iesterly alaig tie rcrtierly lire of said Paral 71955-i (Aøad). being a 

curve wave soatarly aid having a rsditis of 4330.00 feet tr a radial 

beaiing North 030 53' 26" East to said zcrtiessterly ret, thxa4 a 

tral angle of 030 19' 55" ci arc distsna of 251.sl tset to ci 
intsnectia with tie t .outierly at Size of .aid Lot 4 of Tract No. 

10151 or its southerly oltit; twa a1ig said last rtied 
prc1orçatia aid/or alaç said nt soutarly at Size North 12° 45 41 

East 382 .05 feet to an angle point in the iesterly rdary of said Lot 4; 

thence tiniizq .1g Ut eterly brdary of aid Lot 4 North 100 26' 

24" East 175.31 feet to an angle point in said iesterly bowdaz'y; tea 
contirnsirg alaig said ester1y Swdery North 18 43' 18" fast 225.62 feet 

to the rcrtiaesterly ouner of said Lot 4; th alaig Ut sost mrtarly 
lire of said Lot 4 aid its eseterly prolaqatiai South 7Q0 38' 57" East 

67 99 feet to tie saitierly pz'olaçatir of said rtar Size of Avila 

Street; twice alaig said prv1atiat aid said iterlSze North 260 25' 

23" East 276.76 feet to the easterly prolaQatia% of Ut rcrt)erly line of 

said Lot "A" of Tract No. 10161, said lest mcitiaied mrtlerly line being 

tie soutierly Size of Itcy Street, 80 feet wide. a abc a Ut sap of 

said Tract No. 10151; twa alaig said Jest rtiaad prolatiai South 

71° 09 27" East 30.26 fast to Ut icrtatsr1y Size of Lot S of aid 
Suivi.iai of a Part of Ut Estate of Yliaria Avila Ds&d, aid 
iicrtheterly Size being Ut soutiassterly We .f said Avila Street 60 

feet wide, a Soc ui Ut sap of said Tract No. 10151: thrice alav said 

rcrt1atsr3y lire North 26° 25' 23" Fast 20.41 feet to Ut tSasterly 

rer of said Lot 5; thra alaig Ut rtierly Size of aid Lot S South 

710 09 27" fast 10.65 feet to ci izttersectia% with Ut xrrtherly 

rolaigatia% of tat certain wuee laying a bearing of South 100 01' 01" 

Itst itich1. tuh tie E POUt? ' DCWG; tea alav aid 
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MOLLENHALIER. HIa&SHI S MOORE. INC. 

LAND SURVEYORS CIVIl. ENGINEERS 

4!, W.V pm,. SI,.M. Los Aap.dn. Cflo.n.a 0X13 
Ptoi. (213)124266? 

vised Prch 6, 1992 

*a A ATT AWDCrr (NTINUW) 

pro1ation South 100 01' 01 ' l'flt 33.63 feet to said TRUE POINT 07 

BESIJeOC. 

Catainirq 214.037 sqtaxe feet 

ICE: TRXS D7SIPTIa 10.5 PRUIBW AS A rvcua atY NO IS IC 
FOR USE IN 21W DIVISIW NO/rift fl4VEYNCE OF WO IN VI0LAfl OF 

21W SUBDIVISION NAP ACT 07 21W STATE OF CALUIA. 

t 

Robert L. ptflegatar, FLS lb. 2996 

4o14 16861 
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EXHIBIT "A-4" 

Description of Union Station Project 

(attach description labled 
"Union Station Site not within Gateway Project") 

05e995-oo4-on RTD/CATELLUS 
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MOLLENHAUER, HIGASHI & MooRE. INC. 

LAND SURVEYORS CIVIL ENOINURS 

47? Nt Fh SUNZ Sm AnpSs CIMIO7WI ?3 

Than. (213) Fez (213) 6l4-1 

Jwt29. 1992 
UNION STATION SITE NOT ThAJD WIIIWi GAIThAY pI3r 

PARCEL. 1 

ThOSE PIONS OF IBAZT NO. 20151 IN tilE CITY OF L MGUn. JNTY OF 

LOS ANGELn. STATE OF CALIFORNIA, AS P MAP IN 500K 157 PA 45 

70 47 INCWSIVE OF MAPS, Di TEE OFFICE OF 1115 24W OF SAID 

JWW, T0GET1 WITh ThOSE IONS OP lie "SUBDIVISION OF A PARr OF 1115 

ESTATE OF YNUARIO AVXLA DEC 'D," IN SAID CITY, W3N17, AID STATE AS P MAP 

KWAILS_I Di C 34 PAGE 90 OF ICWE naaag.4. Di SAID ,wa'aacat'S 

OFFICE, imz1it Mn)! ThOSE PORIONS OF ThE PESQUCE ThACT, Di SAID CITY, 

WJNIY. STATE AS P MAP © IN BOOK 31 PAGE 45 OF CSCnLAIIS 

RS Ui SAID RECOBDDt'S OPTICS, Tn WITh ThOSE PflS OP 1115 

"SUBDIVISION OF 2115 ALISO aAcr." Di SAID CiTY, N1Y, AID STATE, AS P 

MAP m IN BOOK 4 PAGES 12 MD 13 OF ICIA1flS nuaaw6, IN SAID 

RE 'S OFFICE, £20 10Gt111 MIII! ThOSE poniais OF 2115 CITY LANDS, Di 

SAID CITY. JNTY, £10 STATE AS 1C%tJ ON MAP nwagzaa IN BOOK 2, PAGE 604 

*10 505 OF tCIANW swag4, IN SAID iwsanzrz' S OFFICE DThBD AS A 

WHOLE AS P0LLA: 

BEGIIINDPS AT £ POINT Di TEE SWflM1Y LINE OF MACV (80.00 FflT. 

WIDE) AS Sail ON SAID TEACI IC. 10151, DISTANT 23.18 F 

Pfld '1115 tat 1,Y OF LOT S OF SAID ThPCE IC. 10151, SAID POWT 

ALSO BEING 2115 ICST ?CY OF tIlE LAiD AS DESCRXSBD Di 1115 D 

'TO 1115 CII? OF I AICUfl nwa kr7l 28, 1936 *5 D&C1Z NO. S IN 

BOOK 14393 PAGE 61 OF OFFICIAL aa OF SAID flNTY; 11 slESx 
&C SAID swn*imv LINE NO 275 IY PnaCAflON 70 2115 

EASTLY LINE OF LOT 1 OF SAID SUBDXVXSIaI OF A PARr OF 2115 ESTATE OF 

YNUARIG AVILA = 'D; tia 1Y ALQC SAID EASY LINE TO 1115 

ICfl1WAST OF SAID lOX 1; tiec Itbae%UY AWIJC TEE ICY LINES 

OF LOTS I 70 5 ECWIVE OF SAID &JWIVISXW OF A PAffl OF TEE STATE OF 

YNUARID AVILA DEC 'DM0 ITS nwza*nas mawr 10 2115 1T 
OF SAID Wi' 5; TEDICE SW2I.Y Awls 2115 Pwu.Y LINE OF SAID LOT S 70 

TEE SWL115AStLY PTflCATION OF fl IAS.Y LINE OF lOT A OF SAID 

TRACT NO. 10151; AIaC SAID PTCLaCATIaJ 70 1115 pcsr EA51LY 

OF 201 A OF SAID TRACT NO. 10151; Thfl AWls 2115 1lEASI.Y LDW OF 

lof6 35862 
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MOLLENHAUER, HIs*sHI £ MOORE.INC. 
LAND SURVEYORS Ofl ENOINEZRS 

41! MISt cmi, Stint Lot Anpttn. *IftnS IS 

Jwe 29, 1992 - 

UNION STATION SITE W3T DCLJD&) %OCN flIDX P3wr P1. 1 t?TD4U) 

SAID tar A 1OUII 71° 03' 10" WT 1122.04 FaT TO ThE )T )C1Y 
Dop; '1McE nac 1ft )3qESTY LINfl OF talS 1. 2 AND A OF SAID 

TRACT 113. 10151. SWIIi 100 07' 30" r 1125.78 P? TO iur 
OF ThE LAND AS DThW IN PNCfl. 71955-1 (AISOW) IN FINAL 

OF NtflW El Tie t AICZS, Dl1Y &nII 3fl 

CASE 113. 0416021 A iacsrsw Y OF WION ItS 1waaac) N1I a, 1987, AS 

113. 87-366265 0? OFFICIAL iw.au 0? SAID rw; nina 
NORIIrLY EJNDARIES OF ne LAND AS DIS IN PAJCEX. 71955-1 (AO) 
IN SAID FINAL _.U_. OF lDDciAnON, AS FOLWG: 11 340 58' 55' EAST 

9.90 lW?, 500Th 10° 01' 05" PT 6.92 FW?. SW?H 79° 58' 55" EAST 13.36 

FaT. SWIEEASInY nac A TANG(T VE XICAVE fl113STY NO HAVING 

A RADIUS 0? 109.08 FEE?. flC1 CnI'I'RAL ANGLE OF 
450 34' 360 AN ARC 

DISTANCE OF 86.77 FflT. SWill 340 24' ir tan 41.39 Far. SWDA5iY 
ALONG A TAZO1? rYE CAVE 1*1Y AND HAVING A RADIUS OF 150.92 

Fn'r. T1IRZN CXRAL ANGLE OF 
430 43 13", AN ARC DISIAl 0? 115.16 FEET, 

WITh 780 07' 32" EAST 332.05 FflT. EASTEUX ALONG A TAICVqT rYE 2CAVE 

N01tDY AND HAVING A RADIUS OF 998.92 FEE!? 1133N A 1RAL APSL,E OF 010 

38' 16", AN ARC DIsrAla 0? 28.56 FEET TO AZSD PAPALLfl. wriii AID DISTANT 

EASZY 690.58 FEET. ICAS AT M!T A1 PR te -iu.Y tre 0? 

SAW LOT 2, NORTh 10° 01' 05" EAST 0.99 FE?, EASSnY ALONG A 1Ol-TAlJT 

CIRVE 1CAVE lncnwau.Y MO RAVING A RADIUS OF 970.00 FEET, 'flffiTh1 ThAL 

ANGLE OF 10° 04' 260, AN ARC DISTAIC :, FE? EAST 140.00 FEET NO. 

EASTY Mac A wcnrr wavi thc&vt inny ato RAVING A RADItS OF 

4330.00 FEET, TiCH IThAL NCR OF 03° 53' 33", AN ARC DISTAZCE OF 

294.15 FEET TO TiZ tesnwY LINE OF Tie laiD AS DON.Th© El ThE TO 

tie CITY OF L ANGEXZS, saawaj APRIL 12, 1937 AS DWOI? IC. 1137 Dl 

BOOK 14861 FAZE 261 OF OFFICIAL aaat OF SAID 1W; ThnCE ?IEELY 

MO SAW It,snti,Y LINE AID IT'S pracAnal Thutsr TO TIlE FAS1Y LINE 

OF ThE LAID AS fl IN PA A El TIE CITY OF L08 AP INA1C 

113. 87045 ON FIZZ Dl Tie CZC' S WVIOK OF SAID CITY; ThflC 1flY izac 

SAID EASTY LINE '10 TIE IT PeanwY OF 'LIE LAID AS DONIB IN 

2of8 15861 



MOLLENHALJER, HIGASHI & MOORE, ,..c: 
LAND SUflVEYOfl' 'CJBP L £NOINWS 

dl! Wiv Fifth SVItI. La A6QISS I3 
!4'2t6I 

Jwis 29. 1992 - 

UNION STATION SITE NOT IPCZDW WI1W( GATD4AY PROJWT PARCa. 1 (ThUW) 

PARCEL 2 IN 11E DEE) It flE Cliv OF LOS AICIES flaausu DGEt 26, 1945 

AS DC}S1t ND. 1224 IN BK 22651 PAGE 63 OF OWICIAL RES OP SAID 

1flY; I1JCE P14EASFY ALW3 THE ?aCnTLY LINE OP tIE WO AS 

DESCUB IN PA 2 IN SAID LAST ?STI P It 1145 CITY OF 

ANGELES 20 ThE ?CST I4ELY _--. naeaw; 11fl5 ?I45ASZY Mac 
THE ThUATI OF SAID zesr tsmaw )TY LINE TO THE ir 

_____ OF LAND AS DESThW El flts 1 OP SAID LAST PS?ZIQ 

En it 1145 CITY OF LOS ANGELES; 21lfl ?MES1flY AND RaRnY nac 
THE NOR1IqESTLY LINE OF THE lAND AS DESQUE) IN PA 1 IN SAID LASt 

TIONW D it THE CITY OF LOS ANGELES TO tIE ICS? W?fl.Y OF 

SAID JNADOVE FIRST HflION En TO 1145 CITY OF LOS AiGflfl; THfllCE 

arc ,ati,t'xrr.y aiac nm psrac LINES op SAID 

1EINABOVE EDbT H2(I'IOC D 70 ThE CIIY OF LOS ANGELfl, It POINT 

or sncmc. 

ECa'T iIfl'R34 THAI pza OF SAID LAND LYING EASY OF tIE IotzAnc = LINE: 

BEGINNING AT 1145 INIrnON OF 1145 CDhILThE OF NACY nwa, 80 FZ 
WIDE WITH ThE Ct4TLDE OF AVILA bflLS, 60 FT WIDE, AS SAiD ac 

ARE SH*l al 1145 MAP OF SAID THACT ND. 10151; THDCE $W'flflY ALONG SAID 

Cflf1I.DlE OF AVILA bULLS AND ITS SW11Y pROzacAnal It AN - 

nnrzai icm THE FASiY PIC.aGATIWJ. ThE IT ILY LINE OF 

icr 4 OF SAID TRACT ND. 10151; 11CC Pan,gg.y MflC SAID EASY 
PRCI.QIGATIW AND SAID NDR11.Y LINE It 1145 ?51tLY --- OF SAID 

LOT 4; ThtCE Wt711.Y AWC lifE PiwY LINES OF SAID Wt 4 AND IXLaC 

1145 SwnY PRoraAnal OF 1145 sammy IT LINE OF SAID LC 4 TO 

2145 ?flY LINE 'OF PAfl 71955-1 (NOOW) El 1145 FINAL OF 

ODt4ATIW tin m 1145 LOS MG&fl WI??? &WIt Win CASE NO. 

C416021, A acsnw Y OF MUQ4 W4S nwac4D MA! 11, 1987. AS 

naiMleir ND. 87-366265 OF OWICIAL aeaaaa.S OF SAID WI?!'?. 

3ot8 16861 
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MOLLENHAUER, His ii & Mooc. INC. 

LAND SURVEYORS CiVil. BIOPIEERS 

411 tWal Th Sent Lw kçs. CSl&rS t3 - 

Pioni (213) Q4.6I Fez (213) 6*I8 

June 29, 1992 

UNION STATION SITE NOT INCLUDED VITHIN GATEWAY PROJECT PARCEL 2 (CONTINUED) 

PARCEL 2: 

THAT PORTION OF THE CITY LANDS, IN THE CITY OP LOS ANGELES, COUNTY OF LOS ANGELES, 
STATE OF CALIFORNIA, AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND 505 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, AND 
TOGETHER WITH THAT PORTION OF LOT S OF THE 'SUBDIVISION OF A PART OF THE ESTATE OP 
tIIUARIO AVILA DEC'D IN SAID CITY, COUNTY AND STATE AS PER MAP RECORDED IN BOOK 
34 PAGE 90 OF MISCELLANEOUS RECORDS, -IN SAID RECORDERS OFFICE, BEING THAT PORTION 
OF MACI (80.00 FEET WIDE) AS DESCRIBED IN THE DEEDS TO THE CITY OF LOS ANGELES, 
RECORDED APRIL 14, 1875, IN BOOK 34 PAGE 434 OF DEWS, RECORDED MAY 15, 1897 AS 
INSTRUMENT NO. 36 IN BOOK 1160 PAGE 221 OF DEEDS, AND RECORDED MAY 18, 1897, AS 
INSTRUMENT NO. 40 IN BOOK 1154 PAGE 287 OF DEEDS, ALL IN SAID RECORDERS OFFICE AND 
BEING THOSE PORTIONS OF MACI STREET (FORMERLY KNOWN AS AVILA STREET) AS SHOWN AND 
DEDICATED ON SAID SUBDIVISION OF A PART OF THE ESTATE OF YNUARIO AVILA DEC'D NOW 
VACATED BY THE CITY OF LOS ANGELES ORDINANCE NO. 05810 ON FILE IN CITY CLERKS 
OFFICE OF SAID CITY MORE PARTICULARLY DESCRIBED AS A WHOLE AS FOLLOWS; 

LYING BETWEEN A HORI ZONTIhL PLANE LOCATED AT THE SPRINGING LINE OF THE MACY STREET 
SUBWAY STRUCTURE AS SHOWN ON PLANS NOS DL-1383 AND DL-1384 ON FILE IN THE OFFICE 
OF THE CITY ENGINEER OF SAID CITY OF LOS ANGELES SAID SPRINGING LINE BEING LOCATED 
AT AN ELEVATION OF 280 00 FEET ABOVE THE OFFICIAL DATUM PLANE OF THE CITY OF LOS 
ANGELES ADOPTED JULY 1, 1925. BY ORDINANCE NO. 52222 AND A HORIZONTAL PLANE AT AN 
ELEVATION OF 327 Do FEET ABOVE SAID OFFICIAL DATUM PLANE INCLUDED WITHIN THE 
VERTICAL PROJECTIONS OF THE HEREINAFTER DESCRIBED BOUNDARIES: 

BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF AVILA STREET, 60 FEET 
WIDE, WITH THE SOUTHWESTERLY LINE OF MACI STREET, AS SAID STREETS ARE SHOWN ON MAP 
OF TRACT NO. 10151, RECORDED IN.BOOK 157, PAGES 45, 46 AND 47, OF MAPS, RECORDS OP 
SAID COUNTY; THENCE NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF MACI STREET, AS 
SHOWN ON SAID MAP OF TRACT NO. 10151, A DISTANCE OF 436.34 FEET TO THE FACE OF THE 
WEST PORTAL OF SAID SUBWAY STRUCTURE; THENCE NORTHEASTERLY AT RIGHT ANGLES TO SAID 
SOUTHWESTERLY LINE OF MACI STREET AND ALONG THE FACE OF SAID WEST PORTAL A 
DISTANCE OF 80 FEET. TO A POINT IN THE NORTHEASTERLY LINE OF MACI STREET AS SHOWN 
ON SAID MAP OF TRACT NO. 10151; THENCE SOUTHEASTERLY ALONG THE NORTHEASTERLY LINE 
OF MACI STREET AS SHOWN ON MAP OF SAID TRACT NO. 10151 A DISTANCE OF 104.50 FEET 
TO THE FACE OF THE EAST PORTAL OF SAID SUBWAY STRUCTURE; THENCE SOUTHWESTERLY AT 
PICHT ANGLES TO SAID NORTHEASTERLY LINE, ALONG THE FACE OF SAID EAST PORTAL TO THE 
SOUTHEASTERLY PROLONGATION OF THE SOUTHWESTERLY LINE OF MACI STREET AS SHOWN ON 
SAID MAP OF TRACT NO. 10151; THENCE NORTHWESTERLY ALONG SAID PROLONGED LINE 7.64 
FEET TO THE SOUTHEASTERLY LINE OF SAID AVILA STREETI THENCE SOUTHWESTERLY ALONG 
SAID SOUTHEASTERLY LINE OF AVILA STREET TO A POINT IN A LINE PARALLEL WITH AND 
DISTANT 10 FEET SOUTHWESTERLY .MEASURED AT RIGHT ANGLES FROM SAID SOUTHEASTERLY 
PROLONGATION OF THE SOUTHWESTERLY LINE OF MACI STREET; THENCE NORTHWESTERLY ALONG 
SAID PARALLEL LINE TO THE NORTHWESTERLY LINE OF SAID AVILA STREET; THENCE 
NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE TO THE POINT OF BEGINNING. 

EXCEPTING THAT SPACE BEWEEN SAID HORIZONTAL PLANE AT ELEVATION OF 280.00 FEET AND 
THE SOFFIT OF SAID STRUCTURE AS SHOWN ON SAID PLANS. 

PARCEL 3a 

THOSE PORTIONS 07 THE R.M. BASER TRACT, - IN THE CITY OF LOS ANGELES, COUNTY OF Lbs 
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 60 PAGE 11 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY 
TOGETHER WITH THOSE PORTIONS OF THE BAUCHET TRACT, IN SAID CITY, COUNTY AND STATE, 
as PER MAP RECORDED IN BOOK 37 PAGES 29 AND 30 OF MISLLANEOUS RECORDS, IN SAID 
RECORDERS OFFICE TOCETHER WITH THOSE PORTIONS OF THE SEPULVEDA VINEYARD TRACT, IN 
SAID CITY, COUNTY. AND STATE, FILED IN CASE NO. 33773 SUPERIOR COURT, LOS ANGELES 
COUNTY. A CERTIFIED COPY OF WHICH IS RECORDED IN BOOK 1422 PAGE .193 OF DEEDS IN 
SAID RECORDERS OFFICE, TOGETHER WITH THOSE PORTIONS OF TRACT NO. 183, IN SAID 

CITY. COUNTY AND STATE, AS PER MAP RECORDED 'IN BOOK 15 PAGE 168 OF MAPS, TOGETHER 
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UNION STATION SITE NOT INCLUDED WITHIN GATEWAY PROJECT PARCEL 3 (CONTINUED) 

WITH THOSE PORTIONS OF THE GARDEN OF FRANK SABICHI ESQ. IN SAID CITY, COUNTY AND 

STATE AS PER MAP RECORDED IN BOOK 3 PACE 9 OF MISCELLANEOUS RECORDS IN SAID 
RECORDERS OFFICE AND TOGETHER WITH THOSE PORTIONS OF THE CITY LANDS, IN SAID CITY, 
COUNTY. AND STATE, AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND 505 OF 
MISCELLANEOUS RECORDS IN SAID RECORDERS OFFICE DESCRIBED AS A WHOLE AS FOLLOWS' 

BEGINNING AT THE MOST SOUTHERLY CORNER OF LOT 3 OF SAID Rat. BAKER TRACT; THENCE 
NORTHWESTERLY ALONG THE SOUTHWESTERLY LINES OF LOTS 3 TO 16 INCLUSIVE OF SAID Rat. 
BAKER TRACT TO A POINT, SAID POINT BEING DISTANCE THEREON SOUTH 71 DEGREES 03 
MINUTES 10 SECONDS EAST 19.35 nET PROM THE MOST SOUTHERLY CORNER OF LOT 17 OF 
SAID Rat. BAKER; THENCE NORTH 31 DEGREES 42 MINUTES 00 SECONDS EAST 175.95 nET TO 

A POINT IN THE NORTHERLY LINE OF LOT 63 0? SAID BAUCHET TRACT, SAID LAST MENTIONED 
POINT BEING DISTANT THEREON SOUTH 87 DEGREES 20 MINUTES 10 SECONDS EAST 24 03 FEET 
FROM THE NORTHWEST CORNER OF SAID LOT 63; THENCE CONTINUING NORTH 31 DEGREES 42 
MINUTES 00 SECONDS EAST TO THE SOUTHEASTERLY PROLONGATION OF THE NORTHEASTERLY 

LINE OF LOT 50 OF SAID BAUCHET TRACT; THENCE ALONG SAID NORTHEASTERLY LINE AND ITS 
PROLONGATION THEREOF NORTH 48 DEGREES 31 MINUTES 40 SECONDS WEST TO THE MOST 

NORTHERLY CORNER OF SAID LOT 50; THENCE NORTHEASTERLY ALONG NORTHWESTERLY LINES OF 
1.015 30, 31, 32, 33, 47, 48, MID 49 OF SAID BAUCHET TRACT MiD IT'S PROLOHGATIOIiS 
THEREOF TO AND ALONG THE SOUTHEASTERLY LINE OF THE LAND AS DESCRIBED IN THE DECREE 
OF DECLARATION OF TAKING ENTERED IN UNITED STATES DISTRICT COURT, SOUTHERN 
bISTRICT OF CALIFORNIA, CENTRAL DIVISION CASE NO. 12792-HE CIVIL, A CERTIFIED COPY 
OF WHICH WAS RECORDED AUGUST 30, 1951 AS INSTRUMENT NO. 2857 IN BOOK 31112 PAGE 
408 OF OFFICIAL RECORDS OP SAID COUNTY, AND AMENDMENT WAS ENTERED IN SAID CASE NO. 
12792-Wa CIVIL, A CERTIFIED COPY OF WHICH WAS RECORDED AUGUST 20, 1963, AS 
INSTRUMENT NO. 4499 IN BOOK D-2152 PAGE 291 OFFICIAL RECORDS OF SAID COUNTY, TO 
THE SOUTHEASTERLY PROLONGATION OF THE NORTHEASTERLY LINE OP THE LAND AS DESCRIBED 
IN THE DEED TO THE CITY OF LOS ANGELES RECORDED AUGUST 6, 1937, AS INSTRUMENT NO. 
1103 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHWESTERLY ON SAID LAST 
MENTIONED PROLONGATION TO THE SOUTHWESTERLY PROLONGATION OF THE NORTHWESTERLY LINE 
OF THE LAND AS DESCRIBED IN PARCEL 50 IN THE FINAL ORDER OF CONDEMNATION ENTERED 
IN THE LOS ANGELES COUNTY SUPERIOR COURT CASE NO. 400042, A CERTIFIED COPY OF 
WHICH WAS RECORDED SEPTEMBER 16, 1939 AS INSTRUMENT NO. 1179 IN ROOK 24331 PAGE 
376 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHEASTERLY ALONG SAID 
NORTHWESTERLY LINE AND IT'S PROLONGATIONS THEREOF TO THE SOUTHWESTERLY LINE OF LOT 
D OF SAID SEPULVEDA VINEYARD TRACT; THENCE NORTHWESTERLY ALONG SAID LAST MENTIONED 
SOUTHWESTERLY LINE TO THE MOST SOUTHERLY CORNER OF LOT 3 OF SAID GARDEN OF FRANK 
SABICHI ESO.; THENCE NORTHWESTERLY AND EASTERLY ALONG THE SOUTHWESTERLY AND 
AORTHERI.Y LINES OF SAID LOT 3 TO AN ANGLE POINT IN THE NORTHERLY LINE I.OT V OF 
SAID SEPULVEDA VINEYARD TRACT; THENCE EASTERLY ALONG THE NORTHERLY LINE OF SAID 
LOT D TO THE NORTHWEST CORNER OF LOT 1 OF TRACT NO. 27145. AS PER MAP RECORDED IN 
BOOK 720 PACES 24 AND 25 OF MAPS, IN SAID RECORDERS OFFICE; THENCE ALONG THE 
BOUNDARIES OF SAID TRACT NO. 27145 AS FOLLOWS SOUTH 34 DEGREES 41 MINUTES 14 
SECONDS EAST 26.13 nET1 SOUTHWESTERLY ALONG A NON-TANGENT CURVE CONCAVE 
SOUTHEASTERLY AND HAVING A RADIUS OF 554 80 FEET, THROUGH CENTRAL ANGLE OF 16 
DEGREES 30 MINUTES 00 SECONDS AN ARC DISTANCE OF 159.77 flET, SOUTHWESTERLY ALONG 
A COMPOUND CURVE CONCAVE SOUTHWESTERLY Alit HAVING A RADIUS OF 532 96 FEET THROUGH 
CENTRAL ANGLE OF 29 DEGREES 55 MINUTES 13 SECONDS AN ARC DISTANCE OF 278.32 FEET, 
SOUTH 32 DEGREES 37 MINUTES 56 SECONDS WEST 150.35 FEET, SOUTH 24 DEGREES 51 
MINUTES 06 SECONDS WEST 407 96 FEET, SOUTH 40 DEGREES 22 MINUTES 34 SECONDS EAST 
273.89 FEET AND SOUTHEASTERLY ALONG A TANGENT CURVE CONCAVE NORTHEASTERLY AND 
HAVING A RADIUS OF 40.00 THROUGH CENTRAL ANGLE OF 67 DEGREES 58 MINUTES 25 SECONDS 
AN ARC DISTANCE OF 47 45 FEET TO THE POINT OF TANGENCY WITH THE SOUTHEASTERLY LINE 
OF LOT 7 0? SAID BAUCHET TRACT; THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINES 
OF LOTS 7, 9, 11, 13, 15, 17, 19, 21, 23 AND 25 OF SAID SAUCHET TRACT TO A LINE 
THAT IS PARALLEL WITH DISTANCE 58.00 nET WESTERLY MEASURED AT RIGHT AIUGI,ES FROM 
THAT CERTAIN COURSE AS RECITED IN THE DEED TO THE CITY OF LOS ANGELES RECORDED 
APRIL 22, 1938 AS INSTRUMENT NO. 999 OF OFFICIAl, RECORDS OF SAID COUNTY AS HAVING 
A SEARING AND LENGTH OF SOUTH 02 DEGREES 58 MINUTES 20 SECONDS WEST 121.58 FEET 
AND IT S PROLONGATIONG THEREOF; THENCE SOUTHERLY MONG SAID PARALLEL LINE TO THE 
EASTERLY LINE OF LOT 36 OF SAID BAUCHET TRACT: THENCE SOUTHERLY ALONG THE EASTERLY 
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June 29, 1992 

UNION STATION SITE NOT INCLUDED WITHIN GATEWAY PROJECT PARCEL 3 (CONTINUED) 

LINES OF LOTS 36 AND 54 AND IT'S PROLONGATIONS THEREOF TO AND ALONG THE EASTERLY 
LINES OF LOTS 1, 2, 3, AND 4 OF SAID R.H. BARER TRACT TO THE POINT OF BEGINNING. 

EXCEPT THEREFROM THAT PORTION OF SAID LAND, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE HOST NORTHERLY CORNER OF LOT 17 OF SAID BAUCHET TRACT; THENCE 

NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF LOTS 13 AND 15 OF SAID BAUCHET TRACT 

TO THE HOST NORTHERLY CORNER OF SAID LOT 13; THENCE SOUTHEASTERLY ALONG THE 

NORTHEASTERLY LINE OF SAID LOT 13 TO THE HOST EASTERLY CORNER OF SAID. LOT 13; 
THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINES OF SAID LOTS 13 AND 15 TO A 

POINT, SAID POINT BEING DISTANCE THEREON 8.63 FEET NORTHEASTERLY FROM THE HOST 

SOUTHERLY CORNER OF SAID LOT 13, THENCE NORTHWESTERLY IN A DIRECT LINE TO A POINT 
IN THE NORTHEASTERLY LINE OF SAID LOT 17, SAID LAST MENTIONED POINT BEING DISTANCE 
THEREON 11.99 FEET FROM THE MOST NORTHERLY CORNER OF SAID LOT 17; THENCE 

NORTHWESTERLY IN A DIRECT LINE WA POINT IN THE NORTHWESTERLY LINE OF SAID LOT 

17, SAID LAST MENTIONED POINT BEING DISTANCE THEREON 5.44 FEET SOUTHWESTERLY FROM 

THE POINT OF BEGINNING; THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE 5.44 
FEET TO THE POINT OF BEGINNING. 

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND INCLUDED WITHIN LOT 46 OF SAID 
IAUCHET TRACT. 

TOGETHER WITH THOSE PORTIONS OF BAUCHET STREET (60 00 FEET WIDE) AS SHOWN ON SAID 
HAP OF BAUCHET TRACT TITLE OF WHICH PASSES WITH LEGAL CONVEYANCE OF SAID LAND. 

PARCEL 5: - 

THOSE PORTIONS OF THE SEPULVEDA VINEYARD TRACT IN THE CITY OF LOS ANGELES, IN THE 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA. FILED IN CASE NO. 33773 SUPERIOR 
COURT, LOS ANGELES COUNTY, A CERTIFIED COPY OF WHICH IS RECORDED IN BOOK 1422 PACE 
193 OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER WITH 
THOSE PORTIONS OF TRACT NO. 3801, IN SAID CITY, COUNTY, AND STATE, AS PER HAP 
RECORDED IN BOOK 40 PAGE 94 OF MAPS, IN SAID RECORDERS OFFICE, TOGETHER WITH THOSE 
PORTIONS OF THE CITY LANDS, IN SAID CITY, COUNTY AND STATE, AS SHOWN ON MAP 
RECORDED IN BOOK 2 PAGES 504 AND SOS OF MISCELLANEOUS RECORDS. IN SAID RECORDERS 
OFFICE. DESCRIBED AS A WHOLE AS FOLLOWS: 

BEGINNING AT THE SOUTHEASTERLY CORNER OF LOT A OF TRACT 3801, AS PER MAP RECORDED 
IN BOOK 40 PAGE 94 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; 
THENCE FROM SAID POINT OF BEGINNING NORTH 30 DEGREES 04 MINUTES 15 SECONDS WEST 
ALONG THE EASTERLY LINE OF SAID LOT A DISTANCE OF 21.64 FEET TO AN INTERSECTION 
WITH A CURVE CONCAVE TO THE NORTH AND HAVING A RADIUS OF 585.00 nET, THE RADIAL 
LINE AT SAID POINT OF INTERSECTION BEARING 'NORTH 12 DEGREES 43 MINUTES 59 SECONDS 
WEST, SAID POINT OF INTERSECTION ALSO BEING THE TRUE POINT OF BEGINNING; THENCE 
WESTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 34.81 nfl TO A POINT OF 
TANGENCY WITH A LINE BEARING SOUTH 80 DEGREES 40 MINUTES 35 SECONDS WEST, THE 
RADIAL LINE AT SAID POINT OF TANGENCY BEARING NORTH 9 DEGREES 19 MINUTES 25 
SECONDS WEST; THENCE SOUTH 80 DEGREES 40 MINUTES 35 SECONDS WEST A DISTANCE OF 
359.74 nET TO A POINT 52 FEET NORTHERLY MEASURED AT RIGHT ANGLES TO THE anaaI 
LINE OF ALHAMBRA AVENUE, VACATED; THENCE SOUTH 63 DECREES 07 MINUTES 30 SECONDS 
WEST ALONG A LINE 52 FEET NORTHERLY OF AND PARALLEL TO SAID CENTER LINE OF 
ALHAMBRA AVENUE, VACATED, A DISTANCE OF 160 00 FEET TO AN ANGLE POINT; THENCE 
NORTH 89 DEGREES 43 MINUTES 20 SECONDS WEST A DISTANCE OF 80.31 FEET TO A POINT 
62 00 FEET NORTHERLY OF AND MEASURED AT RIGHT ANGLES TO THE CENTER LINE OF SAID 
AIJINIBRA AVENUE, VACATED; THENCE WiTH 83 DEGREES 07 MINUTES 30 SECONDS WEST ALONG 
A LINE 62.00 FEET NORTHERLY OF AND PARALLEL TO SAID CENTER LINE OF AIJIAI4BRA 
AVENUE, VACATED, A DISTANCE OF 127 s FEET TO THE BEGINNING OF A CURVE CONCAVE TO 
THE SOUTH AND HAVING A RADIUS OF 593.00 FEET, THE RADIAL LINE AT SAID BEGINNING OF 
CURVE BEARING NORTH 6 DEGREES 52 MINUTES 30 SECONDS WEST; THENCE WESTERLY ALONG 

THE ARC OF SAID CURVE, THROUGH A CENTRAL MOLE 0? 18 DEGREES 10 MINUTES 00 
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UNION STATION SITE INCLUDED WITHIN GATEWAY PROJECT PARCEL 5 (CONTINUED) 

SECONDS. AN ARC DISTANCE OF 180.02 FEET; THENCE TANGENT TO SAID CURVE SOUTH 64 
DECREES 57 MINUTES 30 SECONDS WEST 151.33 FEET TO A POINT IN THE WESTERLY LINE OF 
ALHAMDRA AVENUE. VACATED; THENCE SOUTH 46 DEGREES 59 MINUTES 40 SECONDS WEST RLON 

SAID WESTERLY LINE OF DISTANCE OF 59.80 FEET TO THE SOUTHERLY LINE OF ALBAJISRA 
AVENUE, VACATED; THENCE NORTH 83 DEGREES 07 MINUTES 30 SECONDS EAST ALONG SAID 
SOUTHERLY LINE TO THE EASTERLY TERMINUS OF THAT CERTAIN COURSE IN THE NORTHERLY 
LINE OF LOT 1 OF TRACT 27145, AS PER NAP RECORDED IN BOOK 120 PAGES 24 AND 25 OF 
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, SHOWN AS HAVING A 
LENGTH OF 498.09 FEET; THENCE EASTERLY ALONG THE NORTHERLY LINE OF SAID LOT 1 
BEING A CURVE CONCAVE SOUTHERLY AND HAVING A RADIUS OF 543 14 FEET AN RAG DISTANCE 
OF 265.72 FEET TO THE NORTHWESTERLY LINE OF LOT 10 OF TRACT 10151, AS PER MAP 
RECORDED IN BOOK 157 PAGES 45 TO 47 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY 

RECORDER OF SAID COUNTY; THENCE NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF SAID 
LOT 10 TO THE SOUTHERLY LINE OF AUIAJ4BRA AVENUE, VACATED; THENCE NORTH 88 DEGREES 

07 MINUTES 30 SECONDS EAST ALONG SAID SOUTHERLY LINE AND ITS PROLONGATION THEREOF 
TO THE WESTERLY BOUNDARY OF THE OFFICIAL BED OF LOS ANGELES RIVER AS ESTABLISHED 
BY THE CITY OF LOS ANGELES ORDINANCE NO. 207 (O.S.) ON FILE IN THE CITY OF LOS 
ANGELES CLERK OFFICE; THENCE NORTHERLY ALONG SAID WESTERLY BOUNDARY TO THE 
NORTHERLY LINE OF ALMAMBRA AVENUE NOW VACATED; THENCE WESTERLY ALONG SAID 
NORTHERLY LINE TO THE NORTHEASTERLY LINE OF BLOOM STREET NOW VACATED; THENCE NORTH 
30 DEGREES 04 MINUTES 15 SECONDS WEST ALONG THE NORTHEASTERLY LINE OF SAID BLOOM 
STREET VACATED, TO THE EASTERLY INTERSECTION OF THAT CERTAIN CURVE HEREINBEFORE 
flENTIONED HAVING A RADIUS OF 585.00 FEET; THENCE WESTERLY ALONG THE ARC OF SAID 
CURVE TO THE TRUE POINT OF BEGINNING * 

PARCEL 6: 

LOT 24 OF THE BAUCHET TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, 
STATE OF CALIFORNIA, AS PER HAP RECORDED IN BOOK 37 PAGES 29 AND 30 OF 
HISCELLIINEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

EXCEPT THEREFROM THAT PORTION OF SAID LOT 24, INCLUDED WITHIN THE LAND AS 
DESCRIBED IN THE DEED TO WILLIAM L. MAULE AND EDNA H. MAULE RECORDED OCTOBER 15, 
1971, AS INSTRUMENT NO. 282 OF OFFICIAL RECORDS OF SAID COUNTY. 

tOGETHER WITH THOSE PORTIONS OF BAUCHET STREET (60.00 FEET WIDE) AND AVILA STREET 
(60.00 FEET WIDE) BOTH AS SHOWN ON SAID BAUCHET TRACT, TITLE OF WHICH PASSES WITH 

LEGAl. CONVEYANCE OF SAID LAND. 

EXCEPT THEREFROM THOSE PORTIONS OF SAID BAUCHET STREET AND AVILA STREET, INCLUDED 
WITHIN HEREINABOVE DESCRIBED PARCEL 3. 

FARCE!. it - 

AN EASEMENT FOR ACCESS OVER THOSE PORTIONS OF AUGUSTA STREET, 40 FEET IN WIDTH, 
AND DATE STREET, 40 FEET IN WIDTH, AS SHOWN IN LOS ANGELES CITY ENGINEER'S FIELD 
BOOK 1821D AT PAGES 26, 27 AND 28, DESCRIBED AS POLLOWSI 

BEGINNING AT THE INTERSECTION OF THE SOUTHEASTERLY LINE OF SAID DATE STREET WITH 
SOUTHEASTERLY PROLONGATION Ot THE NORTHEASTERLY LINE OF SAID -AUGUSTA STREET; 

27 tHENCE ALONG SAID NORTHEASTERLY LINE OF AUGUSTA STREET NORTH 56 DEGREES 13 MINUTES 
30 SECONDS WEST 579.45 FEET; THENCE SOUTH 35 DEGREES 14 MINUTES 00. SECONDS WEST 
40.01 FEET TO THE SOUTHWESTERLY LINE OF SAID AUGUSTA STREET; THENCE ALONG SAID 
SOUTHWESTERLY LINE SOUTH 56 DEGREES 13 MINUTES 30 SECONDS EAST 528.49 FEET TO AN 
INTERSECTION WITH THE NORTHWESTERLY LINE OF SAID DATE STREET; THENCE ALONG SAID 
NORTHWESTERLY LINE SOUTH 48 DEGREES 36 MINUTES 40 SECONDS WEST 49.19 FEET; THENCE 
CONTINUING ALONG SAID NORTHWESTERLY LINE SOUTH 42 DEGREES 14 MINUTES IS SECONDS - 
WEST 89.11 nET; THENCE SOUTH 47 DEGREES 45 MINUTES 45 SECONDS EAST 40 FEET TO THE 
SOUTHEASTERLY LINE OF MID DATE STREET, THENCE ALONG SAID SOUTHEASTERLY LINE NORTH 
42 DEGREES 14 MINUTES 15 SECONDS EASTS6.80 FEET; THENCE CONTINUING ALONG SAID 
SOUTHEASTERLY LINE NORTH 48 DEGREES 36 MINUTES 40 SECONDS EAST 98.94 flET TO THE 
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UNION STATION SITE NOT INCLUDED WITHIN GATEWAY PROJECT PARCEL 7 (CONTINUED) 

POINT OF BEGINNING. 

PARCEL 8: 

THAT PORTION OF THE CITY LANDS, IN THE CITY OF LOS ANGELES, STATE OF CALIFORNIA, 
AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 MID 505 OF MISCELLAnEOUS RECORDS, IN 
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, BEING THAT PORTION OF DATE 
STREET (FORXERLLY KNOWN AS LOVERS LANE 40.00 FEET WIDE) AS NOW ESTABLISHED BY THE 
CITY ENGINEER OF SAID CITY, NOW VACATED BY THE CITY OF LOS ANGELES ORDINANCE NO. 
87332 ON FILE IN THE CITY CLERKS OFFICE OF SAID CITY, MORE PARTICULARLY DESCRIBED 
AS A WHOLE AS FOLLOWS: 

LYING BETWEEN A HORIZONTAL PLANE LOCATED AT THE SPRINGING LINE OF VIGNES STREET 
SUBWAY STRUCTURES, AS SHOWN ON PLANS NOS. D-4322 AND D-4323 ON FILE IN THE OFFICE 
OF THE CITY ENGINEER OF SAID CITY OF LOS ANGELES, SAID SPRINGING LINE BEING 
LOCATED ItT AN ELEVATION OF 282.66 FEET ABOVE THE OFFICIAL DATUM PLANE OF SAID CITY 
OF LOS ANGELES ADOPTED JULY 1, 1925, BY ORDINANCE NO. 52.222, AND A HORIZONTAL 
PLANE AT AN ELEVATION OF 329 FEET ABOVE SAID OFFICIAL DATUM PLANE INCLUDED WITHIN 
THE VERTICAL PROJECTIONS OF THE HEREINAFTER DESCRIBED BOUNDARIES EXCEPTING THAT 
SPACE BETWEEN SAID HORIZONTAL PLANE AT ELEVATION 282.66 flET AND THE SOFFIT OF 
SAID STRUCTURE, AS SHOWN ON SAID PLANS: 

SAID HEREINAFTER DESCRIBED PARCEL BEING ALL THAT PORTION OF DATE STREET INCLUDED 
WITHIN PARCEL A DESCRIBED IN EASEMENT TO CITY OF LOS ANGELES RECORDED IN BOOR 
15200 PACE 61 OFFICIAL RECORDS OF LOS ANGELES COUNTY. 

PARCEL 9: 

THOSE PORTIONS OF BLOCK D OF THOSE PORTIONS OF THE SUBDIVISION OF THE Aj.ISO 
Cr, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS 

PER MAP RECORDED IN BOOK 4 PAGES 12 AND 13 OF MISCELLANEOUS RECORDS, IN THE OFFICE 
OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE INTERSECTION OF A LINE THAT IS PARALLEL WITH AND A DISTANCE OF 
tO .00 FEET WESTERLY (MEASURED AT RIGHT ANGLES) TO THE EASTERLY LINE OF LOT 9 ZN 
SAID BLOCK D WITH THE NORTHERLY LINE OF THE LAND AS DESCRIBED IN PARCEL 119551 
EAI4ENDED IN THE FINAL ORDER OF CONDEMNATION ENTERED IN THE LOS ANGELES. COUNTY 
tUPERIOR COURT CASE NO. C416021, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 11. 
1987. DOCUMENT NO. 87-366265 OF OFFICIAL RECORDS 0? SAID COUNTY; THENCE SOUTHERLY 
ALONG SAID PARALLEL LINE A DISTANCE OF 101.08 FEET TO A POINT; SAID POINT BEING 
DISTANT THEREON 10.00 FEET NORTHERLY flOM THE INTERSECTION OF SAID PARALLEL LINE 
WITH THE SOUTHERLY LINE OF LOT 11 IN SAID BLOCK 0; THENCE SOUTHWESTERLY ALONG A 
DIRECT LINE TO A POINT IN THE SOUTHERLY LINE OF SAID LOT 11, SAID LAST MENTIONED 
POINT BEING DISTANT THEREON 70.00 FEET FROM THE SOUTHEAST CORNER OF LOT 9 IN SAID 
BLOCK Dl THENCE EASTERLY ALONG THE SOUTHERLY LINES OF SAID LOTS 9 AND 11, A 
DISTANCE OF 70.00 FEET TO THE SOUTHEAST CORNER OF MID LOT 9; THENCE NORTHERLY 
ALONG THE EASTERLY LINE OF SAID LOT 9 TO THE NORTHWESTERLY LINE OF SAID BLOCK D 
THENCE SOUTHWESTERLY ALONG SAID NORTHWESTERLY LINES TO SAID HEREINABOVE MENTIONED 
PARALLEL LINE; THENCE SOUTHERLY ALONG SAID PARALLEL LINE TO THE POINT OF 
BEGINNING. 

NOTE: THIS DESCRIPTION WAS PREPARED AS A CONVIENCE ONLY AND IS NOT POE USE IN 
DIVISION AND/OR CONVEYANCE OF LAND IN VIOLATION OF THE SUBDIVISIONMAP 

ACT OF THE STATE OF CALIFORNIA. 

Robert L. Notlinhater, PLS No. 2996 
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EXHIBIT "C-i" 

Description of Alameda Street 
Pedestrian Access Easement 

tattach interior and exterior descriptions) 

058995-004-012 RTD/CATELLUS 
06-26-92/0414c Tunnel Exhibits 



MOLLENHAUER. HIGA6HI & MOORE. INC. 

I.AN0 Sun VEVORS 'Cj3'. CYL ENGINEERS 

4fl It! FITh Sb.E Los Mpwss CaIS.S !3 

P,ons (2731 Q4.2661 Fix (213) 6144r3 - 

June 24, 1992 
flTI0R ALN'WA STRST PmTRIAft ACCESS 

Qa AS AGRCff 

That rtion of Lot 2 of Tract No. 10151. in tIe City of Los Angeles. in 

the County of Los Angeles. State of California. as per map recorded in Book 

157. Pages 45 to 47 inclusive of s in the office of the County Recorder 

of said County. described as follais; 

Canencing at the intersection of the easterly prolongation of the southerly 

line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street. 

60 feet wide, as shoict on the nap of said Tract No. 10151; thence along said 

prolongation South 71° 09' 27" East 39.24 feet to the northerly terminus of 

that certain course having a bearing and distance of "South 18° 56' 50" West 

3.00 feet" in the laril as described in Parcel 3 of the HiØi.ay Fasaient to the 

City of Los Angeles. recorded May 13. 1936, in Book 14076, Page 324 of Off icial 

Records in said office of the County Recorder; thence along a westerly and 

southerly lir of said Parcel 3 South 180 50' 33" West 3 00 feet and South 71° 

09' 27" East 10.86 feet; thence along a line parallel with the centerline of 

Alameda Street. 96 feet wide, as shac on the map of said Tract No. 10151. 

South 10° 01' 01" West 240.67 feet thence South 79° 58' 59" East 45.00 feet; 

thence South 10° 01'Ol" West 137.50 feet; t)cce North 790 557 59" West 

19 25 feet to the beginning of a ta ent alsw cosaw southeasterly and 

having a radius of 80.00 feet; thence soutl's.esterly along said curve 

through a central angle of 47° 25' 50" an arc distance of 66.28 feet to a 

line parallel with and distant 58.92 feet westerly, measured at right 

ln. frau the southerly pro1ation of that certain .uee described 

ae as having a bearing and distance of "South 100 01' 01" West 137.50 

feet"; thence along said parallel line South 100 01' 01' West 54.12 feet; 

thence North 790 57s49 192.44 feet to the westerly line of said Lot 

4; thence continuing North 57' 49" West 394.31 feet to the 7JE POINT 

OF exroatc thence South 10° 02' 11" West 14.00 feet; thence North $40 

24' 32" 1St 37.30 feet: tlrice North 790 57 49" West 26.08 feet; 

thence North 39° 17' 26" West 54.00 feet; thence North 100 02' 11" East 

6 20 feet; tIr North 790 57 49" West 200.73 feet to Point "A" for 

pizs.s of this description: thence South 100 02' 11" West 3 92 feet; 
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MOLLENHAUER, HIQA5HI & MOORE. INC. 

LAND iURVEYORS 'C)II'. CIVIL ENGINURS 
477 RUt Fil!I SUnI. LOS Aaptt CWiIon,i. l3 

PVio,. (273) 624.2I Pu (273) 6I4-1 

Jtme 24. 1992 

IWTI0R ALPJ swzrr PS)ESTRIAN ACCESS-TUNNEL ACCESS AEDS4T- (WNT.) 

thence North 790 57 49" West 26.68 feet; thence North 10° 02' 11" East 

3.92 feet; thence North 79° 57' 49" West 46.82 feet; thence North 10° 02' 

11" East 11.34 feet; thence South 790 57 49" East 46.02 feet; thence North 

100 02' 11" East 3.92 feet: thence South 790 57 49" East 26.68 feet; 

thence South 100 02' 11" West 3.92 feet; thence South 79° 57' 49" East 

200.73 feet; thence North 10° 02' 11" East 5.11 feet; thence North 57° 30' 

32" East 55.57 feet; thence South 79° 57' 49" East 28.00 feet; thence North 

100 02' 11" East 1.23 feet; thence South 79° 57' 49" Last 37.04 feet; 

thence South 10° 02' 11" West 19.30 feet: thence North 79° 57' 49" West 

37,04 feet; thence North 100 02' 11" East 2.07 feet; thence North 79° 

49° West 2.90 feet; thence South 60° 19' 43" West 32.73 feet; thence South 

100 02' 11" West 23.60 feet; thence South 790 
57 49" East 20.08 feet; 

thence South 730 48' 13" East 37.41 feet to a point distant North 10° 02' 

11" East 14.00 feet fri the TRUE POINT OF BEGINNU3I; thence South 10° 02' 

110 West 14.00 feet to said TRUE POINT OF BWINNING. 

purr 11 that portion of said lard described as folla: 

catr.encing at said here Snabove described Point "A°; thence continuing 

North 790 57 49" West 5.33 feet; ther North 100 02' 11" East 0.32 foot 

to the TRUE POINT OF BEGINNING; thence North 79° 57' 49" West 16.02 feet; 

thence North 10° 02' 11" East 10.79 feet; tirce South 79° 57' 49" East 

16.02 feet; thence South 1O 02' 11" West 10.79 feet to the 'IIWE POINT OF 

itt above described lard being en airspace parcel the £aer cd Ur 
Isisits of itich are horizontal planes having elevatin as snct at DOtIBIT 

' Sheet 4 of 4 Sheets attached hereto aid e a part hereof as 

said elevatin are besS on City of I Angeles Bench Itrk No. 12-04270 

having an elevation of 278.352 feet. 1980 Mjmtt besed at Mtiatl 

PAGE 2 of 3 .101 15861 
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MOUINHAUER. HGAsHI & MOoRE, INC. 

LAND SURVEYORS CiVIL ENGINEERS 

477 MIt FilTh 504 Los Angas. Cal/n. gX13 

ffia,a (273) 624.2667 F.., (273)674-7863 

Jw 24, 1992 

UnIOR MINa STRT PW1RIAN AtCESS-ltfllNU. AFSS Afleff- ( rt.) 
Geodetic Data of. 1929. 

Containing 9441 square feet. 

NIE: ThIS DCRIFrION SQ1S PRAR) AS P. N'JnflDCE OlE.? MC IS )Ct 

FOR USE IN flE DIVISION AND/OR NVEYAZCE OF LAND IN VIOLATION OF 

THE SUBDIVISION NAP ACT OF I1C STATE OF CALIP1IA. 

Robert L. tflenhauer, P1.5 No. 2g96 
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MOLI.ENHAUER, Huo*sHl & MOORE. INC. 

LAND SUNVEVORS 'cIje'- cavus. ENGINEERS 
at SWat Fifth Smt Los AnpiIn. CaNlat. I3 

i. (213) *4.2W Fax (213) S14-I 

Revised Jwe 29, 1992 
flDU AXAICA bD PWThIAN A Na A AGR 

FARcE. I 

That portion of tat 2 of Tract No. 10161, in the City of Las Angeles. in 
the snty of Los Angeles. State of 1Ifontia, as per sep recorded in Book 

157, Pa 45 to 47 inclusive of ps, in the office of the Cointty Recorder 

of said County, descri as follae: 

ncing at the intersection of the easterly prolongetion of the southerly 

line of Lot "A" of said Tract No. 10151 with the caitterline of Avila Street. 

60 feet wide, as snct at the sep of said Tract No 10151; thence alaig said 

prolaiget ion South 71° 09' 27" East 39 24 feet to the rrtherly teztixn of 

that certain course having a bearing aid distance of "Scuth 18° 56' 50" West 

3 00 feet" in the lard as described in Parcel 3 of the Higisey ' tt to the 

City of Las Angeles, recorded Wey 13, 1936, in Bock 14076, Page 324 of Of ficial 
Records, in said office of the County Recorder; thence alaç a irsterly and 

southerly lines of said Parcel 3 South 18 50' 33" West 3 00 feet aid South 71° 

09' 27" East 10 86 feet; thence along a line parallel with the centerline of 

Street, 96 feet wide, as slrc at the of said Tract No. 10151. 

South 100 01' 01" West 240.67 feet; thence South 79 58' 59" ft 45.00 feet; 

thence South 100 01'Ol" West 137.80 feet; tItce North 790 58' 59" It 
19.25 feet to the beginning of a tat asrue ie southeasterly and 

having a radius of 80 00 feet; ttrn sastSterly alaç said auw 
throi4 a iInl angle of 47° 25' 50" an arc distance of 66.23 feet to a 

line parallel with and distant 88.92 feet .,.,Lca ly, meesin'ed at right 
angles, frai the southerly prolaigatiat of that certain srae d... ibed 

ave as having a bearing aid distance of "South 10° 01' 01" West 137.50 

feet"; thence along said parallel line South 10 01' 01' West 54.12 feet; 

thei North 79° 57'49" West 192.44 feet to the ..tcrly list of said Lot 

4; thence ttinsing North 79° 57' 49" West 394.31 feet; te South 100 

02' 11" West 14.00 feet twice North 84 24' 32" West 37.30 feet; t 
North 790 57 49" West 28.08 feet; twice North 390 17' 25" West 54,00 

feet; thence North 100 02' U" East 6.20 feet; tiwice North 79° 57' 49" 

noi joe 
15861 



MOU.ENHAUER, HIGASHI & MoQM. INC. 

LAND SURVEYORS CIVIl. ENGINEERS - 

411 11Sf F&I1 SinE Lot AngSt CaIICOS I3 

Pa,. (273) 4.2f61 Fu (213) 614-I3 
- Revised Jwe 29, 1992 

n'rERIoR AtatA ST .PW!SIICAN AS PAR. l-IVN!a A thRca-(coNT.) 
West 200.73 feet; thence South 10 02' 11". West 3.92 feet; thence North 
790 57 49" West 26.68 feet; tlrtce North 100 02' 11" East 3.92 feet; 
thence North 79° 57' 49" West 46.82 feet to the TIWE PODC OF BflOWlG; 

thence cattinsing North 79° 57' 49" West 184.64 feet to the esterly line of 

said Itt 2 in the easterly line of &la.Aa Street, 96 feet wide, as sine on 

the rap of said Tract No 10151; tirce alag said ieterly line North 10° 

01' 01" East 11.34 feet to a line parallel with and distant 11.34 feet 
northerly, irrasured at right ales, frce that certain wine described 

above as bearing North 79° 57' 49" West fm the JE PODt OF re1D; 
thence along said parallel line South 790 57 49" East 184.64 feet to a 

line bearing North 10° 02' 11" East frm said TRUE POINT OF BEGINNING; 

thence South 10° 02' 11" West 11.34 feet to said TRUE POINT OF BEGINNING. 

Tie above described land being an airspace parcel the Ur limit of 'tich 
is a horizontal plate having an elevation of 288.50 feet as sine on DWIBfl 

Sheet 4 of 4 Sheets attached hereto and unde a part hereof, as said 

elevation is based on City of Los Angeles Bench Prk No 12-04270 having an 

elevation of 278.352 feet, 1980 Mjustrrnt based on Wetional Geodetic ta 
of 1929. 

Containing 2,094 sqtare feet. 

PAEL 2 

That portion of Lot 2 of Tract No. 10151, in the city of Los Arçeles, in 

the Cowtty of Los Angeles, State of California as per rap recorded in Bock 

157, Pages 45 to 47 inclmive of Pups, in Ut office of the wtty Reoctr 
of said Cotmty, within a stip of land 7 feet wide1 lying 3 5 feet a each 

side of the folla.dng dscribed centerline: 

Caurcing at the intersection of the easterly olaatiai of tie southerly 
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MOU.ENHAUER. HtasHI & MOORE, INC. 

LAND SURVEYORS "cIIE'! CIVIL. ENGINEERS - 

411 ItS Fifth SInE La Mgas. Ca$nV. l3 
ii (253) 624-fl? Fax (253) 614-7M3 

Revised .June 29, 1992 

nan s'r.pm'rx js nit. 2-rnca AEss Amer- (l'r.) 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 

60 feet wide, as sham at the nep of said Tract No. 10151; thence alag said 

prolont1at South 71° 09' 27" East 39 24 feet to the ncrtherly tertinm of 

that certain wae having a bearing aid distance of "South 180 56' 50" West 

3.00 feet" in the laid a dc...... ibed in Parcel 3 of Ut Higbey '- .t to tie 
City of 1 lingeles, recorded Ity 13, 1936 in Dock 14076, Page 324 of Official 

Records, in said office of the Crty Recorder; thence slag a esterly aid 

southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet aid South 71° 

09' 27" East 10 86 feet; thence slag a line parallel with the centerline of 
1sv.,b Street 96 feet wide, as Snci at Ut of said Tract No. 10151. 

South 10° 01' 01" Wt 240.67 feet; thence South 790 59 59" East 45.00 feet; 

thence South 10° 01'Ol" West 137.50 feet; than ?th 79° 58' 59" West 

19.25 feet to the beginiing of a tauwit ctuw wave saat)ter1y aid 

having a radius øf 80.00 feet; thence southesterly slag said cnw 
through a central angle of 47° 25' 50" an arc distance of 66.23 feet to a 

line parallel with aid distant 58.92 feet westerly, measwed at right 

angles, froc the southerly prolatiat of that certain se described 

above as having a bearing aid distance of "South 100 01' 01" West 137.50 

feet"; thence along said parallel line South 10° 01' 01' West 54.12 feet; 

thence North 79° 57'49" West 192.44 feet to the westerly line of said lot 
4; t)c ttinuing North 790 57 49" West 394.31 feet; ticce South 100 

02' 11" West 14.00 feet thence North 84° 24' 32" West 37.30 feet; tlrice 
North 790 57 49" West 28.08 feet; ta North 390 17' 28" West 54.00 

feet; tier North 10° 02' 11" t 6.20 feet; thence North 79° 57' 49" 

West 200.73 feet; tietice South 10° 02' 11" West 3.92 feet; North 

79° 57' 49" West 26.68 feet; t North 100 02' 11" t 3.92 feet; 

theta North 79° 57' 49" West 46.82 feet; theta Ith 100 02' 11" t 
5.67 feet; tience ?th 790 57 49" West 65.7 feet to the E PODIT OF 

BDCWG at tie beginning of a itt-tangent rue, w soutestarly 
aid having a radius of 30.5 feet, a radial of said auw to said fl POINT 

OF &GDEING having a bearing of South 79 57' 49" East; thence 

PAGE 
3of4 ._. 15851 



MOLI.ENNAUER. HGSHI & MOORE. INC. 

LAND SURVEYORS 'cIE" civaENo,NEERs 
471 tIWt RU, It& LOS Mpas. CaDta,* i3 

Pna. (213) Q4-fll Fez (273) S744 

Revised .Jwe 29, 1992 

ECrEIUOR ALNA sr.PrrRan AflSS PAR. 2-flne AS ASRSr- (NT.) 
northesterly alig said curve, throO a central angle of 900 , 

distance of 47.91 feet; tks North 79° 57' 49" West to the westerly line 

of said Lot 2 Sn the easterly line of S1ain Street, 96 feet wide, as 

shcnl on the map of said Trtct No. 10151. 

Die sidelines of said strip of lard shall be prola,ged or shortened so as 

to tenninate southerly Sn the northerly lire of said hereinabove described 

Parcel 1 ard to teninate eterly in said esterly line of Lot 2. 

me above described land being an airsce parcel tie Upper limit of tch 
is a horizontal plane having en elevation of 288.50 feet as slact on EQiIBIT 

Sheet 4 of 4 Sheets attaded hereto and e a pert hereof, as said 

elevation is based on City of I kgeles Bent Pzt No. 12-04270 krlrg an 

elevation of 27B. 352 feet, 1980 Adjint, based on Mtiozal Geodetic tmi 

of 1929. 

tainizç 939 sqare feet. 

CE; ThIS DIPTI4 IS AR AS A WIVDCDC atv no is icr 
FOR 1St UJ DIVISIW NO/W( 1YEThICE OF rao Di VIOLflON 0? 

11 &JWIVISfl1 NAP ACT OF STA!t OF CAIrCA. 

ataw4t 
flEw 

I of 4 15861 
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EXHIBIT "C-V' 

Description of Tunnel Easement 

RTD/CATEI1LUS 058995-004-012 
06-26-92/0414c tunnel Exhibits 
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MOLLENHAUER. HIGASHI & MOORE; INC. 

LAND SURVEYORS CIVIL ENGINEERS 

47? IWsI Film SW..t Los AflQa* C.Wwni. 90373 

Ftc,. (273) 4-2MI Far (273) 6f4-t3 

.7ir 24, 1992 
wma uncn AS mCff 

Those portions of Lots 2. 3 and 4 of Itact No. 10151, in the city of Los 

Angeles. in the County of Los Angeles, State of (lifonia, as per nap 

recorded in Book 157, Pages 45 to 47 inclusive of PIs. in the office of 

the County Recorder of said County. within a strip of land 28.00 feet wide. 

lying 14.00 feet on each side of the foliating described centerline: 

Cosanencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street. 60 feet wide, as slnqn at the rap of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Hig)ny Easosuent to the City of Los Angeles recorded Ity 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a iesterly and southerly lineS of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street, 96 feet 

wide, as sham on the nap of said Tract No. 10151. South 100 01' 01" West 

240.67 feet; thence South 79 58' 59" East 45.00 feet; thes South 100 

01'Ol" West 137.50 feet; thence North 79° 58' 59" West 19.25 feet to the 

beginning of a tangent cn'ue aw southeasterly aid having a radius of 

80.00 feet; thence soutka.esterly along said carve through a central angle 

of 470 25' 50" an arc distance of 66.23 feet to a line inrallel with and 

distant 58.92 feet vesterly, measured at right angles. fran the southerly 

prolongation of that certain course described about as having a bearing aid 

distance of "South 10° 01' 01" West 137.50 feet"; thence alasg said 

parallel line South 10° 01' 01' West 54.12 feet to the 7RLJE POINr OF 

BWINNING; thence North 79° 57'49" West 192.44 feet to the testerly line 

of said Lot 4; them ttinuixq North 790 57 49" West 394.31 feet. 

The sidelines of said strip of lard shall be prolaqed or shortened so as 

to terminate easterly, in that certain course aid its southerly 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SIJfiVEYORS 'EIjt" civu. u4GlNnss 
47? R%SI pm,, StNn Los MQIn. Cála'7S. 73 

PW,on. (273) 634-266? Fa.. (213) 6U-1fl3 

3w 24. 1992 

na EASaefr-Itn ACCESS AGRWCF (?ft.) 
prolottion described ae as having a bearing and distance of "South 10° 

01' 01,' West 54.12 feet". 

The athve described land being en airspace parcel the Ia'er and Upper 

limits of tch are horital planes having elevations as sha.m on VCHIBIT 

Sheets 3 aM 4 of 4 Sheets attached hereto and e a part hereof, as 

said elevations are based on City of Las Arctics Beth Prk No. 12-04270 

having an elevation of 278.352 feet, 1980 Mjimnt based on National 

Geetic Datmi of 1929. 

Containing 16 429 square feet. 

NOTE: THIS DCRIPfl0N WAS PRARW AS A CCNVD1IDCE OttY NO IS IC? 

FOR USE IN liE DIVISION NO/OR NVV1ANCE OF LMO IN VIOLATION OF 

THE SUBDIVISION MAP ACT OF lIE STATE 0!' CALIPThNIA. 

Robert L. I'blleilauer, P1.5 No. 2996 
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(i Q FINALIZED PURING ff YREDrrL0PMENT PERIOD] 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

PIRCHER, NICHOLS & MEEKS 
1999 Avenue of the Stars 
suite 2600 
Los Angeles, California 90067 
Attention: Real Estate Notices (DJL 570-2) 

UNION STATION GATEWAY 

RECIPROCAL EASEMENT 
AND OPERATING AGREEMENT 

by and between 

THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, 
a California public corporation, 

and 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

poTg: REFERENCE IS HEREBY MADE TO THAT CERTAIN PUBLIC TRANSIT 
USE AGREEMENT ("fl") DATED AS OF , 1992, BY AND 
BETWEEN THE PARTIES HERETO AND RECORDED IN THE OFFICIAL RECORDS 
OF LOS ANGELES COUNTY, CALIFORNIA, ON , 1992, AS 
INSTRUMENT NO. . SECTIONS 2.01 THROUGH 2.04, 
2.10 THROUGH 2fl3, 2.15 THROUGH 2.18, 2.22, 2.24 AND 2.25 OF 
THE PTUA ARE HEREBY INCORPORATED HEREIN BY THIS REFERENCE; THIS 
DOCUMENT, DURING ITS TERM, SUPERSEDES ALL OTHER PROVISIONS OF 
THE PTUA EXCEPT DEFINED TERMS USED IN SAID SECTIONS, WHICH 
SHALL HAVE THE MEANINGS ASCRIBED TO THEM IN THE PTUA. ALL 
MODIFICATIONS TO SURVIVING SECTIONS OF THE PTUA SHALL BE 
RECORDED AS AMENDMENTS THERETO AND NOT HERETO. 

Form submittsd to Chicago Titl. Company subject to and in 
accordance with opening of Escrow and Closing Instructions 
dated Jun. 30, 1992 by Catellüs and RTD: 

Initial: 
44{ 

Catellus RTD ) chigo Title 

Note: Initialing above does nS constitute xecution of this 
REOA but is merely to identify this document as the one 
submitted to Chicago Title Company at id. 
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UNION STATION GATEWAY 

- BZCIPROCAL EASEMENT 4WI) OPPRATTNG AGREEMENT 

THIS RECIPROCAL EASD(ENT MD OPERATING AGREEMENT (this 
"Aareement") is made as of the day of 
l9_ ("yffective pate"), by and between THE SOUTHERN CALIFORNIA 
RAPID TRANSIT DISTRICT, a California public corporation 
("flQ"), and CATELLUS DEVELOPMENT CORPORATION, a Delaware 
Corporation ("Catellus"), with reference to the following facts: 

- A. RTD is the fee owner of certain real property, 
containing approximately 4.46 acres of land, located in the 
City of Los Angeles, County of Los Angeles, State of 
California, more particularly described in Exhibit "A-l" and 
designated on Exhibit "C" as "Parcel 1" ("parce', j"). 

Catellus is the fee owner of certain real 
property, containing approximately 1.966 acres of land, located 
in said City, county and State, more particularly described in 
E*hibit "A-2" and designated on Exhibit "C" as "Parcel 2" 
("Parcel a"). 

Catellus is also the fee owner of the "West 
Property" and the "Triangle Parcel" (please refer to Article I 
for certain definitions). 

Pursuant to the "Development Agreement", RTD and 
Catellus have agreed, among other things, and subject to the 
terms and conditions thereof, to cause the "Property" to be 
constructed and developed, in phases, as an integrated 
multi-use complex, including Ii) an administrative headquarters 
off ice facility for RTD; (ii) government and/or commercial 
Off ice buildings; (iii) service retail, hotel and/or facilities 
ancillary thereto; (iv) various public-transit improvements; 
and (v) the "East Portal", all so as to create a first-rate 
commercial office development which is fully integrated with 
the public transit facilities connected or associated with the 
Operations of Rfl), "Metro Rail", light rail, commuter rail and 
"Amtrak" transportation systems at the "Union Station Project". 

RTD and Catellus desire to grant to each other 
certain reciprocal easements, in, to, over and across those 
portions of the Property owned by them, respectively, to 
establish certain restrictions on the use of the Property, and 
to enter into certain other covenants and agreements relating 
to the operation and common use of portions of the Property. 

NOW, THEREFORE, with reference to the foregoing 
recitals, in consideration of the premises, covenants and 
agreements set forth in this Agreement end other good and 
valuable consideration, receipt of which is hereby 
acknowledged RTD and Catellus hereby agree that the Property 
shall be held, improved, developed, sold, conveyed, 
hypothecated, encumbered, leased, rented, used, operated and 
occupied subject to the limitations, restrictions, 
reservations, agreements, rights, easements, conditions and 
covenants set forth herein (collectively, the "gestrictions"), 
all and each of which are intended to be in furtherance of the 
protection, maintenance, improvement and operation of the 
Property and for the purpose of enhancing and preserving the 
value, desirability and attractiveness of the Property as a 
whole. All provisions of this Agreement, including the 
Restrictions, shall be enforceAble equitable servitudes upon 
the Property. The Restrictions shall run with and burden the 
Property, and shall be binding upon and, as applicable, inure 
to the benefit of all of the Property and each "Person" having 
or acquiring any right, title or interest in the Property or 
any part thereof, or any "Improvements" thereon, and upon and 
to the benefit of their respective successors and assigns. 
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RTD and Catellus hereby further agree as follows: 

RTtCJY I 
CFRTAIN DEFINITIONS 

The following tens, when used in this Agreement, 
shall have the following meanings: 

1.01. Accounting Period. The term "ccountinq 
Period" shall mean each fiscal year running from July 1 through 
the following June 30 during the term of this Agreement, except 
that the first Accounting Period shall commence on the 
effective date of the first PMA (unless otherwise specified 
therein) and shall end on the following June 30, and the last 
Accounting Period shall end on the date when this Agreement 
expires or is sooner terminated. 

1.02. ?.dditional Land. The term "bdditionaA land" 
shall mean the property or easements which are (i) currently in 
the alignment of the portion of Vignes Street east of the 
Property, and/or (ii) located to the east of the current Vignes 
Street right-of-way, which is not a part of Parcel 1, Parcel 2, 

the West Property or the Triangle Parcel as of the Effective 
Date and which shall, upon realignment of Vignes Street in 
accordance with the Development Agreement, become part of the 
Project either as part of a Parcel or as an easement. As of 
the Effective Date the Parties' best estimate of the location 
of the Additional Land is shown on Exhibit "B". 

1.03. flfiliat. The term "Affiliate" shall mean, 
except as to Catellus and RTD, any 'Person" controlling, 
controlled by, or under common control with a "Party". With 
respect to Catellus, the term "Affiliate" shall mean: (i) any 
51% or more owned subsidiary of Catellus; or (ii) any other 
organization or entity under the same control as Catellus. 
With respect to RTD, the term "Affiliate" shall mean: (i) any 
governmental agency taking over all or a substantial portion of 
nD's transit-related duties and in any event shall include the 
Metropolitan transportation Authority, (ii) any organization or 
entity under the same control as RTD; or (iii) any 51% or more 
owned subsidiary of RTD. 

1.04. Amtrak. The term "Amtrak" shall mean the 
National Railroad Passenger corporation, a corporation 
organized under the Rail Passenger Service Act and the laws of 
the District of Columbia. 

1.05. benefited Interest The term ")enefite4 
ynterest" shall mean the dominant "Parcel" or Public transit 
Easement (or portions thereof as the case may be) for whose 
benefit and appurtenant to which a particular easement, license 
or similar right in, on, over, upon or through another Parcel 
or Public Transit Easement is granted or exists. 

1.06. benefited Party. The term "Den..f lte4 party" 
shall mean any Party having title to a Benefited Interest. 

1.07. Dondn. The term ")onds" shall nan all taxable 
or tax-exempt bonds, certificates of participation or similar 
public finance instruments relating to the financing of "Public 
Transit Improvements", the "Phase I Improvements" or other 
Project infrastructure. 

1.08. Budapt. The term "sudoet" shall mean the 
annual budget of the expenses described in Section 6 02. 

1.09. Duildinas. The term "JuJld'nas" shall mean all 
single story or multi-story buildings (including dedicated 
Parking Facilities) designed and made available primarily for 
the exclusive use of an Owner and its Occupants. 
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1.10. Vurdened Interest. The term "Durdene4 
Tniprest" shall mean the servient Parcel or Public Transit 
Easement (or portions thereof as the case may be) in. on, over, 
upon or through which an easement or similar right in favor of 
a Benefited Interest is granted or exists. 

1.11. gurdened Party. The tern "purdened J'artv" 
shall mean any Party having title to a Burdened Interest. 

1.12. QLQA. The tern "ZQ&" shall mean the 
California Environmental Quality Act, California Public 
Resources Code 55 21000 fl and the CEQA Guidelines 
interpreting such Act, codified at 14 C.C.R. 55 15000 

1.13. City. The ten "City" shall mean the city of 
Los Angeles and any departments of the City of Los Angeles 
having or exercising jurisdiction over the Property or any 
portion thereof whether in existence at the date of 
retardation of this Agreement or thereafter formed or created. 

1.14. Common ExDensea. The term "C oq flpenses" 
shall mean: (a) all operating, repair, ownership, restoration, 
construction, reconstruction, replacement and maintenance 
costs, expenses and capital expenditures incurred by "Property 
Manager" in the performance of -its duties with respect to the 
Common Facilities and Common Public Transit Facilities as set 
forth herein (but not the cost of the initial construction of 
the common Facilities and the Public Transit Improvements) 
relating to Common Areas including capital expenditures as 
mandated by Legal Requirements; (b) any management fees payable 
pursuant to section 6.04 to Property Manager; and (c) amounts 
to be deposited into reserves for, among other things, 
reasonably anticipated contingencies and repairs or 
replacements of the Common Facilities or the Common Public 
Transit Facilities. Common Expenses will not include the costs 
of the Public Transit Authority's police force (unless pursuant 
to a contract between the JMC and the Public Transit Authority) 
or the costs of maintaining unimproved portions of any Parcel. 

1.15. Common Pacilitiøs. The term "Common 
facll1ties" shall mean all land and Improvements within the 
exterior boundaries of the Property, as shown on Exhibit "E-5" 
and which, - in accordance with the terms of the Agreement: (a) 
are not at the tim. in question held f or exclusive use by the 
Owner thereof or such Owners Permittees; (b) are made 
available for the non-exclusive common use, convenience and 
benefit of all Parties, and their respective Permitt-ees3 and 
(C) are not Public Transit Facilities. Subject to the first 
sentence of this Section, Common Facilities shall include 
certain landscaped and planted areas; management, 
administrative and storage areas used by Property Manager or 
its agents or independent contractors for the purpose of 
management, storage of equipment, machines, or supplies, or 
providing any service to the Common Facilities; retaining 
walls; irrigation systems and controllers; drains, sewers, 
lighting fixtures, wiring, electrical panels and automatic 
control systems, streets, roadways, entrances, exits, 
driveways, delivery passages, loading docks, sidewalks, 
stairways, elevators, escalators, vehicular and pedestrian 
bridges and ramps, arcades, open and enclosed plates and malls; 
traffic signals, traffic signal controllers, traffic control 
signs, flagpoles, gating, fountains, hardscape, and central 
identification signs. Common Facilities shall exclude all 
tenant space, restrooms, stairwells, lobbies, and similar areas 
contained within any Building. No portions of Buildings or 
Parking Facilities designed and available for the exclusive use 
of an Owner and its Occupants shall be included in the Common 
Facilities. 
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1.16 Qo'tmon public Transit Facilities The term 
"Common public Transit 7ir.litIeiq" shall mean as of the 
Effective Date those portions of the Public Transit Facilities, 
as shown on Exhibit "C-i". The "Common Public Transit 
Facilities" shall include: (a) ramps and roadways providing 
access to the "Metro Plaza" and "Parking Facilities"; (b) all 
areas of the Metro Plaza (including the two outside lanes of 
the roadway portion, and the landscaped and hardscaped 
portions, of the Metro Plaza except those dedicated to public 
transit service); (c) horizontal circulation areas located 
above level P-1 of the East Portal and all vertical circulation 
areas within the East Portal excluding Metro Rail stairs. 
elevators and escalators on or below level P-i and excluding 
the dome, if any, covering the East Portal; and (d) the South 
Roadway. This term is defined for "Expense Allocation" 
purposes. No portions of Buildings or Parking Facilities 
designed and available for the exclusive use of an Owner and 
its Occupants shall be included in the Common Public Transit 
Facilities. 

1.17. Condemnation. The term "Condemnation" shall 
mean any taking of the Project or any portion thereof by 
exercise of the right of condemnation or eminent domain (direct 
or inverse), or requisitioning by military or other public 
authority for any purpose arising out of a temporary emergency 
or other temporary circumstances, or a sale or conveyance in 
lieu of or under threat of condemnation or eminent domain. 

1.18. onstant Dóilarg. The term "Constant pollars" 
shall mean May 1992 dollars. The inflation factor used to 
adjust back to constant Dollars shall be the Consumer Price 
Index for the Los Angeles-Long Beach-Anaheim Standard 
Metropolitan Statistical Area, All commodities (1982-1984 - 
100) issued by the Bureau of Labor Statistics, United States 
Department of commerce. If such index is no longer available 
or if the method of compiling such index is changed, a 
reasonably comparable replacement or successor index or other 
mechanism to adjust constant Dollars shall be designated by 
mutual agreement of the Parties (with any failure to so agree 
being resolved by arbitration pursuant to Article XIV). 

i.ig. cost Allocatio. The term "Cost bllocations" 
shall mean the method of allocating capital costs in accordance 
with the formulas set forth in Exhibit "11-1". 

1.20. Construction Worj. The term "Conntruct4o 
Wzk" shall mean any construction, reconstruction, demolition. 
replacement, alteration, erection, installation, remodeling, 
rebuilding or repair of any Improvement, excluding tenant 
improvements to interior portions of Buildings. 

1.21. pefault Rate. The term "Detult gfl" shall 
mean the lesser of (a) four percentage points in excess of the 
"Prime Rate", or (b) the highest rate permitted by law 
(including as specified in the Davis-Stirling Act), if 
applicable. The interest rate ascertained as the Default Rate 
under this Agreement shall change as often as, and when, the 
Prime Rate changes or changes in the law occur, as the case may 
be. 

1.22. Desion Guidelines The term "pesiq 
guidel4nes" shall mean the design guidelines attached hereto as 
Exhibit "D", as the same may be amended or supplemented from 
time to time by the mutual agreement of the Parties. 

1.23. pevaloDment Aareement. The term "pevelonnent 
£a'eement" shall mean that certain agreement captioned 
"DEVELOPMENT AGREEMENT" by and between nfl and. Catellus, dated 
as of-October- 30, 1991, a memorandum of which was recorded 
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on 1992, in the Off icial Records of Los Angeles 
County, California, as Instrument No. as the same may 
be amended from time to time. 

1.24. Last Portal. The term "fl portal" shall mean 
that portion of Parcel 1 upon which the east portal of the 
"Tunnel" and. the east entrance to that certain Metro Rail 
station located subjacent to the Property are presently or are 
to be constructed, including land and existing or proposed 
improvements located thereon, all as designated on Exhibit B as 
the 'East Portal". The East Portal shall include retail, art, 
landscaping and common access elements. The horizontal 
circulation areas located above level P-i of the East Portal 
and all vertical circulation areas within the East Portal 
excluding Metro Rail stairs, elevators and escalators on or 
below level P-i and excluding the dome, if any, covering the 
East Portal shall be Common Public Transit Facilities, and all 
other portions of the East Portal shall be Pure Public Transit 
Facilities. 

1.25. Jmeraencv. The ten "flçrgencv" shall mean a 
condition requiring immediate repair, replacement or other 
action: (a) to prevent damage to any portion of the Property 
or the Improvements; (b) to prevent damage to any neighboring 
property or portion thereof; (C) for the safety of "occupants" 
or any other Person; (d) to avoid the suspension of any 
necessary service in the Project; or Ce) to comply with 
"Environmental Laws." 

1.26. vironmental Laws. The ten "v4ronmenta1 
Laws" shall mean any federal, state, and local laws, 
ordinances, rules, regulations, requirements, orders, 
direotives, guidelines, or permit conditions in existence as of 
the date of this Agreement or as later enacted, promulgated, 
issued or adopted, regulating or relating to "Hazardous 
Substances", and all applicable judicial, administrative and 
regulatory decrees, judgments and orders and common law, 
including those relating to industrial hygiene, safety, 
property, health or environmental protection or the reporting, 
licensing, permitting, use, analysis, generation, manufacture, 
storage, discharge, release, disposal, transportation, 
investigation or "Remediation" of Hazardous Substances. 

1.27. Exoense Allocations. The term "Exoense 
Allocations" shall mean the method of allocating common 
Expenses and 37W administrative costs C including maintenance, 
repair and operating costs) in accordance with the formulas set 
forth in Exhibit "H-2". 

1 28 flciusive Parkina Facilities Rxoense. The 
term "clunive parkinq acilities £xpensea" shall mean: 
(a) all operating, repair, ownership, restoration, 
construction, reconstruction, replacement and maintenance 
costs, expenses and capital expenditures incurred by Property 
Manager in the performance of its duties with respect to the 
Exclusive Parking Facilities as set forth herein (but not the 
cost of their initial construction) including capital 
expenditures as mandated by Legal Requirements; and (b) any 
management fees payable pursuant to Section 6 04 to Property 
Manager. 

1.29 clusive Transit Facilities. The term 
"R,cclusive tnncit yacl lities" shall mean those portions of the 
Public transit Facilities to which access is restricted by the 
Public transit Authority in its sole discretion (upon a 
finding, from time to time, by the Public Transit Authority 
that such portions are necessary for the operation, 
maintenance, security and other exclusive transit related 
functions of the Public Transit Facilities) to the Public 
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Transit ltuthority, Property Manager (to the extent such 
portions are included within the Management Areas) and their 
respective agents, representatives, employees, officers, 
directors, licensees and contractors, but not including other 
Owners, the general public transit users, Building users or 
Occupants; provided that, in designating the portions of the 
Public Transit Facilities which will be Exclusive Transit 
Facilities, the Public Transit Authority ray not unreasonably 
interfere with the use of and access to a Parcel by the Owner 
of such Parcel or such Owner's Permittees. This ten is 
defined for access purposes only. 

1 30 y4rRt-Clac, Prolect. The term "First-Class 
project" shall mean an integrated mixed-use project containing 
governmental and/or commercial office buildings, public transit 
facilities (including facilities for train, bus and other 
transit access and turnaround, and for passenger accss and 
accommodation), and service retail, hotel and other 
improvements constructed, operated, maintained, restored and 
replaced in accordance with standards comparable to those of 
commercial buildings and improvements located in first-class 
mixed-use (including public transit) projects of a size 
comparable to the Project; for example, such standards shall be 
comparable to (a) the 16th street Transit Mall in Denver, 
colorado, as to bus facilities; (b) the Union station project 
in Washington, D.C., as to the interface of rail, parking and 
retail facilities; (c) Plaza Los Fuentes in Pasadena, 
California, as to the interface of office and retail 
facilities; (d) the Citicorp One and Two office buildings in 
downtown Los Angeles, california, as to the lobbies and 
exteriors of Buildings; and (e) the Home Savings of America 
building located at the corners of 7th street and Flower StreetS 
in Los Angeles, California, as to the interface of office and 
rail transit facilities. The completion of each portion or 
phase of the Project in accordance with the foregoing standards 
shall establish the standards for the next portion or phase so 
that each successive portion or phase of the Project shall, at 
a minimum, meet the building standards of the prior portion or 
phase, provided that the, latter have not been built to 
extraordinary standards as measured by the foregoing examples. 

1.31. Goventmental kuthorities. The term 
"Governmenta1 butho'itiet" shall mean all federal, state, 
county, municipal and local governmental and quasi-governmental 
bodies and authorities (including the United States of America, 
the State of California, the City, the County of Los Angeles, 
RTD and any political subdivision, public corporation, district 
or other political or public entity) or departments thereof 
having or exercising jurisdiction over the Parties, the 
Property, or such portions thereof as the context indicates. 

1.32. ga'.nrdoun Subqtances. The term 9jazardous 
5ubstances" shall mean any chemical, substance, material, 
object, condition, waste or combination thereof (i) the 
presence of which requires investigation or remediation under 
any applicable statute, regulation, ordinance, order, action, 
policy or common law; (ii) which is defined as a "hazardous 
waste", "hazardous substance", "hazardous material", pollutant, 
toxic or contaminant under any statute, regulation, rule or 
ordinance or amendments thereto of any Governmental Authority; 

which is toxic, explosive, corrosive, flammable, 
infectious, radioactive, carcinogenic, mutagenic, or otherwise 
hazardous and is regulated by any Governmental Authority; or 

the presence of which on the Property causes or threatens 
to cause a nuisance or injury upon the Property, to adjacent 
properties or to the environment or poses or threatens to pose 
a hazard to the health or safety of persons on or about 
Property. 
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1.33. Imroven,ent Plans. The term "Tuinrovement 
shall have the meaning set forth in Section 4.02. 

1.34. TmDrovementc. The term "7mnrovement" shall 
mean all buildings, outbuildings, parking or loading areas, 
driveways, roadways or walkways, display or storage areas, 
arcades, stairs, decks, "Utility Facilities", fences, walls, 
screening walls, retaining walls, barriers, poles, signs, 
canopies, supports, loading docks, truck ramps and other 
outward extensions of a building, and all other structures, 
installations, systems and landscaping of any kind (whether 
above or below the ground) within the exterior boundaries of 
the Property, including the Buildings, the Common Facilities, 
the Public Transit Improvements and any replacements, 
additions, repairs or alterations thereto of any kind 
whatsoever. 

1 35 ;ndemnifv: Indemnifvina PerRon: Indemnified 
PerRons. Whenever any provision of this Agreement requires one 
Person to "jndemnifv" any other Person, the Person upon whom 
the indemnification obligation is imposed (the ";ndemn(fvfnq 
Person") shall be obligated to defend, protect, indemnify and 
hold such other Person and such other Person's partners, 
officers, directors, shareholders, employees, agents and 
representatives (collectively, the "Indemnified persons") 
harmless from and against any and all "Loss" arising directly 
or indirectly, in whole or in part, out of the act, omission, 
event, occurrence or condition with respect to which the 
Indemnifying Person is required to Indemnify such Indemnified 
Persons, whether such act, omission, event, occurrence or 
condition is caused by the Indemnifying Person or its partners, 
officers, directors, shareholders, employees, agents, 
representatives or contractors, or by any natural cause, 
foreseen or unforeseen; provided that no Indemnified Person 
shall be Indemnified against any Loss to the extent such Loss 
arises from the gross negligence or willful misconduct of such 
Indemnified Person or of such Indemnified Person's partners, 
officers, directors, shareholders, employees, agents, 
representatives or contractors. Any Indemnified Person may 
demand that the Indemnifying Person defend, on behalf of the 
Indemnified Person, any claim, lawsuit or other proceeding 
lodged or filed against the Indemnified Person by a third party 
relating to an Indemnified Loss, or may elect instead to 
conduct its own defense using counsel approved by the 
Indemnifying Person (which approval shall not be unreasonably 
withheld or delayed), but in either such case the 
indemnification provisions hereof shall be fully applicable and 
the Indemnifying Person shall be responsible for paying all 
costs of the Indemnified. Person's defense, including reasonable 
attorneys' fees and court costs. 

1.36. Jnternnted Party. The term "Tnterested party" 
shall mean any Party that can reasonably demonstrate that the 
Improvements to be constructed as a proposed Xajor Construction 
Work would have a material adverse impact on the cost to 
maintain or the Safety, integrity or utility of such Party's 
Parcel, of any easement running in such Party's favor or of the 
Improvements located thereon or such Party's use of its Parcel 
or of any easement running in- such Party's favor. As to the 
Public Transit Authority, material adverse impact, for purposes 
of this Section, shall include material adverse changes in 
vehicular and pedestrian traffic, usage, volume or circulation 
patterns. Any disputes as to whether a Party is or is not an 
Interested Party shall be resolved by arbitration pursuant to 
Article XIV. 

1.37. . The term "Q" shall mean the Joint 
Management Council established in accordance with Section 6. O1B. 
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S 
1.38. eqaI Reau4'ements. The term "L,eaa. 

?ewl.i.rPmPntR" shall mean all applicable (a) laws (including 
laws which relate to RTD's statutory mandate), ordinances, 
orders, judgments, rules, regulations, mandatory guidelines and 
other requirements of Governmental Authorities (except that, as 
to RTD, only those rules, regulations and requirements which 
relate to RTD's police powers will be Legal Requirements) and 
(b) requirements of public and private utilities providing 
service to the Property, to the extent that the same shall 
impose any duty upon or grant any right or power to any Owner 
or Occupant with respect to its Parcel or the use or occupancy 
thereof, or the Public Transit Authority with respect to the 
Public Transit Facilities or the use or occupancy thereof, 
including with respect to each of the foregoing laws or 
regulations that require alterations or improvements to the 
Improvements on any Parcel, whether foreseen or unforeseen, 
ordinary or extraordinary. "Legal Requirements" shall include 
the "Subdivision conditions" (if approved by the Parties 
pursuant to section 2.11). 

1:39. ian. The ten "lair shall mean all costs and 
expenses arising out of all claims, demands, losses, damages, 
liens, liabilities, injuries, deaths, penalties, relocation or 
disruption of use, tines, lawsuits and other proceedings, 
judgments and awards rendered therein, including reasonable 
attorneys' fees and court costs, and all other costs and 
expenses. 

1.40. $alor Construction Wor)c. The ten "a1or 
Construction RQtK" shall mean any Construction Work which would 

materially affect any Building, the Common Facilities or 
the Public Transit Improvements or any portion thereof; 

create new or additional Improvements (including Public 
Transit Improvements or interim or temporary improvements) on 
any Parcel and which would cost in excess of $1,000,000 in 
Constant Dollars; or (c) alter or demolish in any material way 
the building shell (including foundation, curtain wall, floor, 
roof and other structural elements) of any Improvements 
(including Public Transit Improvements). Notwithstanding the 
foregoing, "Major construction Work" shall not include the 
initial construction, pursuant to the Development Agreement, 
the "Phase I Public Transit Improvements", the Building or 
Buildings constituting the "Phase I Improvements", the Building 
or Buildings constituting the "Phase II Improvements", or the 
"Phase II Public Transit Improvements". 

1.41. naqement *reaR. The term "3anaaementatpas" 
shall mean collectively: (a) the Common Facilities; 
(b) Exclusive Parking Facilities; and (C) all Public Transit 
Facilities except those with respect to which the Public 
Transit Authority shall elect, from time to time by written 
notice to Property Manager in accordance with Section 6.01k, to 
pert on property management functions because such functions 
are integral to the Public Transit Authority's management, 
operations or security; provided, however, that the Public 
Transit Authority shall have no right to make such election 
with respect to any Parking Facilities. This term is defined 
only for purposes of allocating management responsibilities to 
Property Manager. 

1.42. !anaaement Documenti. The ten "$anaaemnnt 
Documents" shall mean the WA, the "Management Standards" and 
the "Project Rules and Regulations". 

1.43. anaaement Standards. The term "anaaement 
$tnndards" shall mean those certain standards agreed to by the 
Parties, as modified from time to time by the JMC and on file 
with the JMC governing management of the Management Areas, 
service entrances, loading areas, lobbies, entrances and 
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building exteriors, as a First Class Project. The Management 
Standards may include standards of operational management and 
-security specifically applicable to the Exclusive Transit 
Facilities on the one hand as compared to the operations of any 
other area governed by the Management Standards. The 
Management Standards will not be applicable to Public Transit 
Functions, the standards for which the Public Transit Authority 
shall have the sole right to detenine. 

1.44 Setro Plaza. The term "metro plazi" shall mean 
that certain roadway and pedestrian system containing a 
landscaped and art-scaped median to be constructed on Parcel 1 
(or a subdivided portion thereof) and across a portion of the 
South Roadway pursuant to the Development Agreement, all as 
shown on the "Work Plans" (as such term is defined in the 
Development Agreement), to be used primarily for drop-off and 
boarding of buses and other vehicles by passengers and 
Permittees and, subject to the Project Rules and Regulations, 
for ingress and egress to the Public Trans it Improvements and 
the Project. The inner two lanes of the roadway portion of the 
Metro Plaza shall be a Pure Public Transit Facility. The 
remaining portions of the Metro Plaza, including the 
circulation lane and drop off lane of the roadway portion of 
the Metro Plaza and landscaped and hardscaped portions of the 
Metro Plaza shall be a Common Public Transit Facility. 

1.45. fletro Rai'. The ten "$ntro paij" shall mean 
that certain transit guideway system known as the "Metro Rail 
Red Line" transportation system constructed or to be 
constructed in Los Angeles county, California. 

1.46. ortaauee: Mortaaaor: Mortaaae. The term 
"$ortaaae" shall mean any mortgagee, beneficiary under any 
deed of trust, trustee of Bonds, governmental agency which is a 
grantor of funds, and, with respect to any Parcel which is the 
subject of a sale-leaseback transaction, the Person acquiring 
fee title. The ten "Mortoaoor" shall mean the mortgagor or 
trustor under a "Mortgage" (or lessee, in the case of a 
sale-leaseback transaction). The ten "ortaaaq" shall mean 
any indenture of mortgage or deed of trust, Bonds, grant of 
taxable or tax exempt funds from a governmental agency and, to 
the extent applicable, the documents governing a sale-leaseback 
transaction. 

1.47. Occupant. The term "occunant" shall mean any 
Person from time to time entitled to use and occupy any portion 
of a Building pursuant to a lease or any Parcel pursuant to a 
ground lease. 

1.48. Ownpr. The ten "Owner" shall mean, subject to 
the following and Section 6.07, each Person (including, where 
applicable, the Public Transit Authority) who owns fee simple 
title to any Parcel or any portion thereof, including the fee 
owner of any portion of the Parking Facilities. The ten 
"Owner" shall also mean the vendor or vendors under an 
executory contract of sale for a Parcel but shall not include 
any Person having an interest in a Parcel, the Improvements 
thereon or any portion thereof merely as security for the 
performance of an obligation (including a Mortgagee). 

1.49. Ownpr TaxeF. The term "Owner Taxes" shall mean 
all Taxes that are imposed, levied or assessed upon or with 
respect to (i) any individual Owner or its Occupants, or 
(ii) all or a portion of any individual Parcel or Improvements, 
to the extent such Taxes are apportioned to the land or to the 
Improvements located in, on or under such Parcel in the manner 
set forth in Section 7.04. 
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-1.50. parcej. The tern "parcel" shall mean Parcel 1, 

Parcel 2, the West Property and any other separate legal lot or 
parcel created on the Property after the Effective Date as 
shown on a subdivision, tract, or parcel map. The tern 
"Parcel" shall include any property which, after the Effective 
Date, shall become part of or form a legal lot or parcels in 
connection with an addition of property or a reconfiguration or 
split of any existing Parcel or Parcels pursuant to 
sections s.os and 15.11. 

1 51 parkina Facilitips: Public transit Parking 
yacilities: Exclusive Parkina Facilities. The term "parking 
facilitiea" shall mean those portions of the Project which are 
designed for use as parking areas for passenger and service 
vehicles (other than buses), whether located on the surface of 
any Parcel, in or on a parking structure, in an underground 
area beneath or adjacent to a Building or beneath the portion 
of the realigned Vignes Street right-of-way which runs along 
the east side of the Property, and includes the incidental and 
interior walkways, stairways, tunnels, curbs and landscaping 
therein and the ramps and roadways providing access to such 
parking areas. The tern "public Transit parking yacilities" 
shall mean such Parking Facilities as are included in the 
Public Transit Improvements and made available by the Public 
Transit Authority for use as public parking areas for 
Permittees of Metro Rail and other public transit systems and 
which do not, in accordance with Section 6.07, become Exclusive 
Parking Facilities. The tern "cclusivç parking pacilities" 
shall mean any Parking Facilities (other than the Public 
Transit Parking Facilities) that are restricted to the 
exclusive use of any Owner and its Permittees. Nothing in this 
definition is intended to create any right in favor of any 
Person to use any Parking Facilities, any such rights being 
granted pursuant to Article II or otherwise by the Owner of the 
subject Parking Facility. 

1.52. parties. The term "parties" shall mean the 
Owners and the Public Transit Authority, collectively, and the 
term "party" shall mean any Owner or the Public Transit 
Authority, individually. 

1 53 par.cpntaae Share. The term "percentaae Share" 
shall mean a percentage applicable, from time to time, to a 
Party determined on the basis of the Parties' respective share 
of Expense Allocations. 

1.54. pernittees. The term "permittees" shall mean, 
as to each Party, its respective occupants, officers, 
directors, employees, agents, patrons, guests, customers, 
invitees, contractors, visitors, licensees, vendors, suppliers, 
tenants and concessionaires. 

1.55. pr-sos. The term "person" shall mean 
individuals, partnerships, firms, associations, corporations, 
trusts and any other form of governmental or business entity, 
and the singular shall include the plural. 

1.56. haR t2 Phase I Imnroyemants: Phasa I Public 
3'ransit Imorovements. The term "phase 1" shall mean that phase 
of the Project which Catellus and RTD intend (but shall not be 
obligated) to develop and construct, prior to "Phase II", on 
Parcel 1, portions of Parcel 2. and the Public Transit Use Areas 

- and shall include the "Phase I Improvements", the "Phase I 
Public Transit Improvements" and a portion of the "South 
Roadway", all as more fully described in the Development 
Agreement. The term "phasq j Tmnrovements" shall mean those 
Improvements, if any, to be constructed on Parcel 1 consisting 
of a Building or Buildings to serve as RiD's headquarters 
office and transit police facilities (including related service 
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uses) an ancillary retail, together with associated parking 
and any required on- and off-site infrastructure ancillary 
thereto, all as more particularly described in the Development 
Agreement, but exclusive of Public Transit Improvements. The 
term "phase a public 7ransit J'nprovements" shall mean those 
Public Transit Improvements comprising part of Phase I, which 
may be constructed on or below portions of the Property and 
Vignes Street prior to, concurrently with or after construction 
of the Phase I Improvements, all as more particularly described 
in the Development Agreement. 

1 57 phase TI: Phase IT Imnrovemsnts: Phase IT 
public Transit Improvenents. The ten "phase fl" shall mean 
that phase of the Project to be developed, if at all, on 
Parcel 2 and portions of the Additional Land, including the 
"Phase II Improvements", "Phase II Public Transit 
Improvements", and any portion of the South Roadway not 
constructed as part of Phase I, all as more fully described in 
the Development Agreement. The ten "phase. fl provements" 
shall mean those improvements, if any, to be constructed on 
Parcel 2 and the Additional Land which, if constructed, shall 
consist of predominantly governmental and/or commercial office 
space with ancillary retail, associated parking and any 
required on- and off-site infrastructure ancillary thereto, but 
exclusive of Public Transit Improvements, all as more 
particularly described in the Development Agreement, provided 
that Phase II Improvements shall not include any Building 
(a) not containing a portion of the "Required Phase II Square 
Footage" (as such term is defined in the Development 
Agreement), or (b) as. to which a certificate of substantial 
completion was issued after the "Vesting Expiration Date" (as 
such ten is defined in the Development Agreement). The ten 
"phase fl puJlic 7r4nsit lmørovaments" shall mean those Public 
Transit Improvements comprising part of Phase II, to be 
constructed on portions of Parcel 2 and the Additional Land 
concurrently with construction of Phase I, unless otherwise 
requested by the Public Transit Authority, all as more 
particularly described in the Development Agreement. 

1.58. The term "" shall mean the Property 
Management Agreement, being that certain agreement by and 
between the .71CC and any Property Manager governing the tens 
and conditions of management and maintenance of the Management 
Areas in conformance with the Management Standards. Since a 
portion of the Management Areas shall be financed by public 
funds and tax-exempt funds, the 31Cc shall insure that the terms 
of the PICA and any subcontracts thereto shall conf on to all 
Legal Requirements including those pertaining to tax-exempt and 
grant fund financing to the extent such forms of financing are 
utilized by any Party or cover portions of the Property or any 
Improvements constructed thereon. 

-- 

1.59. prime Rats. The ten "Prime nfl" shall mean 
the per annum rate of interest from time to tine announced by 
Wells Fargo Bank, or its successor, as its prime rate or its 
reference rate or equivalent. In the event that neither Wells 
Fargo Bank nor a successor thereto exists, the prime rate, 
reference rate or .quivalent established by that certain bank 
incorporated in the State of California having the greatest 
assets shall be the Prime Rate. The interest rate ascertained 
as the Prime Rate under this Agreement shall change as often 
as, and when, said announced rate changes. 

1.60. proceeds. The term "procee4s" shall mean the 
net amount of insurance proceeds received by any Person on 
account Of damage to or destruction of the Project or any 
portion thereof, or the net amount of any compensation or award 
received on account of a condemnation, in ither case net of 
the reasonable costs and expenses incurred by such Person in 
collecting said amounts (including reasonable attorneys' fees). 
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1.61. project. The term "project" shall mean the 
Property and all of the Improvements from time to time 
constructed thereon, including Phase I and Phase II. 

1.62. prn1eflJ)pr'u.e.ntc. The term "prolect 
ocuments" shall mean this Agreement, the Design Guidelines, 

the Development. Agreement, the Subdivision Conditions (if 
approved by the Parties pursuant to Section 2.11), the "Public 
Transit Use Agreement", the Management Standards, the Tunnel 
Access Agreement, and the Project Rules and Regulations. 

1.63. project Rules and Reaulations. The ten 
"project Rules. g Beaulations" shall mean the rules and 
regulations adopted from time to time governing the use and 
enjoyment by the Parties and their respective Permittees of the 
Management Areas (other than the Exclusive Transit Facilities, 
the use and enjoyment of which shall be regulated exclusively 
by the Public Transit Authority), as the same may be amended or 
supplemented from time to time by the JMC. The Project Rules 
and Regulations may contain separate provisions regulating the 
use and enjoyment of those Public Transit Facilities governed 
by the Project Rules and Regulations, which may be amended or 
supplemented from time to time by the Public Transit Authority 
with the consent of the .JMC; provided that the consent of the 
JMC shall not be required for immaterial modifications to such 
public transit regulations (although the Public Transit 
Authority will send notice thereof to the 31(C) and shall not be 
unreasonably withheld or delayed for amendments or supplements 
to the public transit regulations which are consistent with the 
operation of a First-class Project or are required to meet 
Legal Requirements or reasonable requirements of any Mortgagee 
of the Public Transit Authority. The Project Rules and 
Regulations will not apply to Public Transit Functions. 

1.64. proDnrtv. The term "prooertv" shall mean all 
real property, Public Transit Easements and other easements 
from time to time subject to this Agreement, including any 
Additional Land, additional real property or easement which 
becomes subject to this Agreement pursuant to Sections 5.08 or 
15.11 or the Public Transit Use Agreement, together with all 
Improvements thereon and excluding any real property released 
from the effect of this Agreement in accordance with 
Sections 5.08 and 15.11. As of the Effective Date, "pronertv" 
means Parcel 1, Parcel 2, the Triangle Parcel and the West 
Property. - 

1.65. proDertv Manaaer The ten "proo.rtv hanaaer" 
shall mean that certain contractor, or, collectively, those 
certain contractors, responsible, in accordance with 
Section 6.04, under the provisions of the flU for the 
day-to-day management and maintenance of the Management Areas 
in conformance with the Management Standards for the benefit of 
all Parties The "Property Minager" is to be distinguished 
from the property manager of any individual Building and from 
the "Public Transit Authority". The Property Manager may, but 
need not, be an Owner. 

1 66 public Transit Authority. The term "public 
rans 4 jthoritv" shall mean the governmental agency or 
private entity which owns all or any portion of the Public 
Transit Facilities. If there is more than one such entity, the 
Public Transit Authority shall be designated in accordance with 
Section 12.05. If so designated by the owner or designated 
Owner of the Public Transit Facilities, the Public Transit 
Authority shall be the governmental entity from time to time 
having primary responsibility for the operation of the Metro 
Rail and public transit buses utilizing the Public Transit 
Improvements. The Public Transit Authority initially shall be 
nD. 
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1 67 public 'ransit Easements. The term "public 
Transit Lasements" shall mean those certain easements granted 
by catellus to RTD pursuant to the Public Transit Use 
Agreement. The existing Public Transit Easements are shown on 
Exhibit "E-1" and additional areas which, pursuant to 
Section 5.08 and Article II of the Public Transit Use 
Agreement, may become subject to Public Transit Easements are 
shown on Exhibit "E-2". 

1.68. Public Transit Facilities. The term "Public 
Transit Facilities" shall mean all "Public Transit Use Areas" 
and "Public Transit Improvements". 

1.69. Public Transit Functions. The term "Public 
Transit 7u_pctinns" shall mean operational services (including 
the administration and maintenance of transit operation 
systems) and security in connection with the public transit 
system and ancillary transit facilities and services (such as, 
by way of example only, security, ticketing, dispatch and 
transit information displays), but excluding all parking 
operations. This ten is defined only to establish certain 
operational responsibility of the Public Transit Authority 
throughout the Public Transit Facilities. 

i.io. public Transit Imorovementa. The term "public 
Transit ImDrnvemsnts" shall mean those certain public transit 
improvements comprising part of the Project which shall be 
constructed on the "Public Transit Use Areas" in phases with 
other Improvements. The Public Transit Improvements shall 
include the Metro Plaza, a bus terminal facility, the South 
Roadway, the East Portal, the Public Transit Parking Facilities 
and any required infrastructure ancillary thereto, together 
with additional public improvements required in connection 
therewith, including all apparatuses, machinery, devices, 
fixtures, appurtenances, equipment and personal property 
necessary, convenient or desirable for the proper operation and 
maintenance of the Public Transit Improvements for public 
transit purposes and uses incidental thereto including 
ancillary retail. The initial Public Transit Improvements 
contemplated as of the Effective Date are depicted on Exhibit 
"E-1". 

1.71. public transit Usa Aureement. Th. ten "public 
flansi flj Lareement" shall mean that certain agreement 
captioned "PUBLIC TRANSIT USE AGREEMENT" by and between The 
Southern California Rapid Transit District and catellus 
Development Corporation, dated as of 
recorded on l9...., in the Official Records of 
Los Angeles County, california, as Instrument No. _______, as 
the same may be amended from time to time. 

1. 72 public 'Ttannit Use *reas The ten "publtg 
Transit Use oreas" shall mean those areas of the Property upon 
which the Public Transit Improvements may be constructed and 
(a) upon which RTD has obtained or shall have obtained the 
Public Transit Easements or (b) upon which Pit has agreed to 
permit public transit use. The existing Public Transit Use 
Areas located on portions of the Property owned by Catellus are 
shown on Exhibit "E-l" (these are the areas affected by the 
Public Transit Easements which exist as of the Effective Date), 
and additional areas owned or to be acquired by catellus which, 
pursuant to Section 5.08 and Article II of the Public Transit 
Use Agreement, may become Public Transit Use Areas on portions 
of the Property (these are the portions of the Additional Land 
which will be owned by Catellus and will be affected by 
additional Public Transit Easements) are shown on 
Exhibit "E-2". The existing Public Transit Use Areas located 
on portions of the Property owned by RTD are shown on 
Exhibit "E-3", and additional areas owned or to be acquirsd by 
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RTD whict, pursuant to Section 5.08 and Article II of the 
Public Transit Use Agreement, may become Public Transit Use 
Areas are shown on Exhibit "E4". 

1.73. pure Public Transit Faclltt1ns The term "pure 
Public 3tannit facilities" shall mean as of the Effective Date 
those Public Transit Facilities as shown on Exhibit "G-2" for 
which all operating, repair, ownership and maintenance costs 
and expenses, all capital improvement and replacement costs and 
Taxes, if any, shall be borne by the Public Transit Authority 
and shall exclude.the Common Public Transit Facilities. The 
Pure Public Transit Facilities include all Public Transit 
Parking Facilities except those sold to third parties pursuant 
to section 6.07 which are converted to Exclusive Parking 
Facilities. The Pure Public Transit Facilities are shown on 
Exhibit "G-2". This term is defined for purposes of allocating 
to the Public Transit Authority responsibility for the expenses 
of the Pure Public Transit Facilities. 

1 74. pure Public Trans4t Facilities Exoenses. The 
term "Zian public ¶'ansit fetc4l1ties 7.xoenses" shall mean: 
(a) all operating, repair, ownership, restoration, 
construction, reconstruction, replacement and maintenance 
costs, expenses and capital expenditures incurred by Property 
Manager in the performance of its duties with respect to the 
Pure Public Transit Facilities as set forth herein (but not the 
cost of their initial construction) including capital 
expenditures as mandated by Legal Requirements; and (b) any 
management fees payable pursuant to Section 6.04 to Property 
Manager. 

1.75. gntediatiou. The term "pemediatio" means any 
of those actions with respect to Hazardous Substances 
constituting a response or remedial action as defined under 
section 101(25) of the Comprehensive Environmental Response, 
Compensation and Liability Act, as amended ("CERCLA") (42 
U.S.C. 59601 pt seq.), and similar actions with respect to 
Hazardous Substances as defined under comparable state and 
local laws, and/or other investigation, analysis, cleanup, 
removal, containment, abatement, recycling, transfer, 
monitoring, storage, treatment, disposal, closure, restoration 
or other mitigation or remediation of Hazardous Substances 
required pursuant to this Agreement including, but not limited 
to, any such actions required or requested by the California 
Environmental Protection Agency and all of its sub-entities 
including the Regional Water Quality Control Board - Los 
Angeles Region, the State Water Resources Control Board, the 
Department of Toxic Substances control and the California Air 
Resources Board; the City, the County of Los Angeles; the South 
Coast Air Quality Management District: the United States 
Environmental Protection Agency; and/or any other federal, 
state or local governmental agency or Governmental Authorities 
or entity that has jurisdiction in connection with the use, 
storage, transfer, disposal, treatment or presence of Hazardous 
Substances in, on, under, about or affecting the Property. 
However, Remediation shall not mean dewatering activities on or 
under the Property including any removal, treatment and 
disposal of contaminants from groundwater required due to 
excavation, construction or development activities. All 
references to a Governmental Authority, agency or agencies 
shall mean and include any successor agency. 

--1.76. Bantable Aret. The term "Rentable 3j" shall 
bear the same meaning as is ascribed to it in the current 
definition thereof by the Building Owners and Managers 
Association and applicable to office buildings. The Rentable 
Area of the Common Facilities and Public Transit Improvements 
shall be deemed for all purposes to be zero. During any period 
of damage, destruction, razing, rebuilding, repairing, 
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replacement or reconstruction to any Building, the Rentable 
Area of such Building shall be equitably recomputed to reflect 
the damage or destruction. Pending any such repair, 
rebuilding, replacement or reconstruction, Rentable Area shall 
be equitably recomputed. The Rentable Area shall be subject to 
change from time to time, and shall initially be zero for all 
Parcels, within 60 days after the issuance of a temporary 
certificate of occupancy for any Building or the razing, 
rebuilding, repairing, replacement or reconstruction of any 
Building on the Property, the Party performing such work shall, 
at its sole cost and expense, cause its architect to determine 
and furnish to the Parties a written certification of the 
Rentable Area of the Building in question to each Party. Any 
affected Party shall be deemed to have approved such Rentable 
Area determination unless it shall have delivered written 
disapproval of such Rentable Area determination to the Party 
performing such work within 20 days of its receipt of the 
architect's written certification of Rentable Area, and the 
reasonableness of any disapprovals of a Rentable Area 
determination under this Section shall be resolved by 
arbitration pursuant to Article XIV. Nothing in this Agreement 
shall be deemed to prevent a Party from using a different 
rentable area definition in its leasing or financing activities 
as between such Party and its occupants or Mortgagees, provided 
that use by any Party of such a different rentable area 
definition shall not affect calculations of Rentable Area for 
purposes of this Agreement. 

1.77. sian Criteria. The term Criteria" shall 
mean the criteria governing use and placement of signs on the 
Property and shall be included in the Design Guidelines. The 
Sign Criteria shall not be applicable to temporary signs, if 
any, erected during the construction of Phase I or Phase II. 

1.78. $outh Roadway. The term "$outt Jtoadwav" shall 
mean that certain upper level roadway to be constructed in 
accordance with the Development Agreement on Parcel 2 along the 
southerly boundary of the Property (commencing at the easterly 
boundary of the west Property), connecting to the El Monte 
busway and extending to the east of the Property to intersect 
with Ramirez Street. The South Roadway shall be a Common 
Public Transit Facility. . 

. 

1.79. $uM'fsion Condtionj. The "subdiv'siou 
Conditions" shall mean the conditions and restrictions imposed 
upon thefl Property pursuant to the city. approval of any 
creation, vacation or reconfiguration of-lot or parcel lines -or 
streets in accordance with applicable Legal Requirements. Any 
subdivision conditions shall be subject to the prior written 
approval of the Parties pursuant to Section 2.11. 

1.80. 7axe5... The ten "Thxes" shall nan, except as 
expressly limited below, -all taxes, assessments, fees, 
impositions and charges imposed, levied or assessed upon or 
with respect to: (a) all Improvements or any part of such 
Improvements or any personal property used in connection 
therewith; (b) the ownership, leasing, operation, management, 
maintenance, repair or occupancy of all or any portion of any 
Parcel or Improvement or any personal property located thereon 
or therein; (c) any Parcel or portion thereof or any 
Improvements or personal property located on or within any 
Parcel; or (d) the interest of any Owner therein. Taxes shall 
-include, whether now existing or -hereafter enacted or imposed, 
all general real and personal property taxes and general and 
special assessments (including special assessments for off-site 
improvements and improvement district assessments), all 
increased real estate taxes resulting from a change of 
ownership or new construction in the Property or any portion 
thereof, all charges, fees and ents for or with respect 
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to transit, housing, job training, police, fire or other 
governmental or quasi-governmental services or purported 
benefits to or burdens attributable to the Property or any 
Parcel or any of the property described in the preceding 
sentence, all service payments in lieu of taxes, possessory 
interest taxes, and any tax, fee or excise on the act of 
entering into any lease or ground lease or on the use or 
occupancy of the Property, or any part thereof, or on the rent 
payable under any lease or ground lease or in connection with 
the business of renting space in the Property that are now or 
hereafter levied or assessed against the Property, any Owner or 
Occupant or any Improvements, by any Governmental Authority and 
shall also include any other tax, fee or other excise, however 
described, that may now or hereafter be levied or assessed as a 
substitute for, or as an addition to, as a whole or in part, 
any other Taxes, whether or not now customary or in the 
contemplation of RTD or Catellus as of the date of this 
Agreement, whether ordinary or extraordinary, foreseen or 
unforeseen. Taxes shall not include any franchise, transfer, 
inheritance or capital stock taxes or any income taxes measured 
by the net income of any Owner or Occupant from all sources, 
unless, due to a change in the method of taxation, any such 
taxes are levied or assessed against any Owner or Occupant as a 
substitute for, directly or indirectly, as a whole or in part, 
any other tax or imposition that would otherwise constitute a 
Tax. No sum due from any Party pursuant to the Cost 
Allocations or Expense Allocations shall be deemed taxes. 

1.81. Trianale Parce'. The ten "Trianale parce1" 
shall mean the triangularly shaped property owned by Catellus, 
as described on Exhibit NA_3fl. 

1.82. trio Deman4. The term "Trip Demand" shall bear 
the same meaning as is ascribed to "Vehicle Daily Trips" (VDT) 
in the current International Transportation Engineers CITE) 
guidelines. During any period of damage, destruction, razing, 
rebuilding, repairing, replacement or reconstruction to any 
Improvement generating Trip Demand, the Trip Demand of such 
Improvement shall be equitably recomputed to reflect the damage 
or destruction. Pending any such repair, rebuilding, 
replacement or reconstruction, Trip Demand shall be equitably 
recomputed. The Trip Demand shall be subject to change from 
time to time as described in Exhibit "H-2" and shall initially 
be zero for all Parcels. Nothing in this Agreement shall be 
deemed to prevent a Party from using a different trip demand 
definition in its operations or other activities, provided that 
use by any Party of such a different trip demand definition 
shall not affect calculations of Trip Demand for purposes of 
this Agreement 
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1.83. 7unne1. The term "Tunnel" shall bear the same 
meaning as is ascribed to such ten in the Tunnel Access 
Agreement, as the same may be renovated or altered from time to 
time. As of the Effective Date, the Tunnel is owned by 
Catellus. The Tunnel, although located in part on the West 
Property, is not an Improvement. Non-exclusive access to and 
through the Tunnel shall be provided to the Parties and their 
respective Peraittees pursuant to the Tunnel Access Agreement. 

1.84. Tunnel Access Aareement. The term "Tunnel 
Access Lareement" shall mean that certain agreement, captioned 
"TUNNEL ACCESS EASEMENT AGREEMENT dated as of 
l9_, by and between RTD and Catellus, recorded on 
l9_, in the Official Records of Los Angeles County, California 
as Instrument No. 

1.85. Unavoidable Delays. The term "Unavoidable 
pelavs" shall mean delays beyond the control of the Person - 

claiming the same and shall include the following: (a) delay 
attributable to acts of God, strikes or labor disputes, 

delay attributable to governmental laws or restrictions, 
delay in permit processing or litigation relating to 
(i) entitlements, (ii) CEQA review, or (iii) the development or 
use of the Property for the purposes described herein, 

delay attributable to inclSent weather or earthquake 
resulting in suspension of site work for safety purposes, i.e., 
heavy rainfall, (d) delay attributable to inability to procure 
or general shortage of labor, equipment, materials or supplies 
in the open market, or failure of transportation, 
(e) termination of existing funding for reasons other than that 
caused by breach or default by the Person receiving such 
funding under any Project Document or any document or documents 
pertaining to such financing, (f) delay caused by acts of a 
public enemy, insurrections, riots, mob violence, sabotage, and 
malicious mischief, casualty or earthquake causing substantial 
damage to previously constructed improvements, (g) delay in 
performance of any term, covenant, condition or obligation 
under this Agreement for reasons beyond the control of the 
Person obligated to perform such ten, covenant, condition or 
obligation, including default or delays of third parties and of 
any Party whether in rendering approvals or otherwise; and 
(h) delay caused by pending arbitration. In each case 
(a) through (h) aforesaid, Wnavo4dable pelava" shall include 
the consequential delays resulting from any such cause or 
causes. For the purpose of this Section, a cause shall be 
beyond the control of the Person whose performance would 
otherwise be obligated only if such cause would prevent- or 
hinder the performance of an obligation by any reasonable 
Person similarly situated and shall not apply to causes 
peculiar to the Person claiming the benefit of this Section 
(such as the failure to order materials in a timely fashion). 

1 86 union Statton Project. The ten "flnio Jtatin 
Prolect" shall mean that certain real property in the City, 
County of Los Angeles, State of California, more particularly 
described in Exhibit A-5", proposed to be developed as an 
integrated multi-use project, including office, retail, hotel 
and public transit uses. Notwithstanding anything to the 
contrary contained in this Agreement, this Agreement shall not. 
bind, encumber or have any effect whatsoever on any portion of 
the Union Station Project other than the West Property (as such 
term may be defined from time to time). Upon the request of 
Catellus from time to time, each Party shall execute, 
acknowledge and deliver to Catellus an instrument, in 
recordable form, in favor of such Persons as Catellus may 
reasonably designate, to the effect that this Agreement does 
not so bind, encumber or have an effect on any portion of the 
Union Station Project other than the West Property (as such 
term may be defined from time to time). . 
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l.87. Union Station Terminal Ru4 ldinq. The term 
"Union 5tation Terminal i*ildinq" shall mean that certain 
building which, as of the Effective Date, serves as the main 
terminal for Amtrak (but not including Metro Rail), including 
baggage handling, ticketing and related rail services. Such 
building includes the entire historic structure (and not just 
the portions, leased to Amtrak) and is designated as "Union 
Station Terminal Building" on Exhibit "C" hereto. 

1.88. TJtilitv Facilities. The term "Uti14tv 
Tacilities" shall mean all utility and service lines and 
systems serving the Project or portions thereof, including 
sewers; water pipes and systems; gas pipes and systems; 
drainage lines and systems; electrical power conduits, lines 
and wires; cable television lines; microwave communication. 
systems; telephone conduits, lines and wires; security lines 
and systems; any utilities required for teleconferencing 
facilities; and other service or utility lines .necessary or 
convenient to operate the Project as a First-class Project. 

1.89. $nRt ProDertv. The term "nfl prooertv" shall, 
as of the "Effective Date", mean that certain real property 
located in the city, county of Los Angeles, State of 
California, more particularly described in Exhibit "A-4" and 
designated on Exhibit "C" as the West Property. For purposes 
of this Agreement, the term "j4efl proDerty" shall include any 
additional real property adjacent to and to the west of the 
Parcel(s) described on Exhibit "A-4" which becomes subject to 
this Agreement pursuant to Sections 5.08 and 15.11 and shall 
exclude any portion of the Parcel(s) described on Exhibit "A-4" 
released from the effect of this Agreement in accordance with 
Sections 5.08 and 15.11. 

bD'ICT,E II 

fl5EMENTS AND LICENSES 

2.01. Lasements For Inarees and Raresf. RTD and 
Catellus hereby establish, for the benefit of each Parcel and 
the public Transit Easements, the following non-exclusive, 
mutually reciprocal elevated, surface and subterranean 
easements upon, ecross, in, over and under their respective 
Parcels: (a) an easement for vehicular ingress, egress and 
passage in, on, around, over, under, through and between the 
roadways, driveways, entrances, exits, ramps, and such other 
couinton Facilities as are designed. for such use; (b) an easement 
for pedestrian (including handicapped) ingress, egress, passage 
and accommodation in, on, around, over, under, through and 
between the sidewalks, plaza areas, malls, bridges, walkways, 
stairways, elevators, escalators, and such other portions of 
the common Facilities as are designed for such use; and (C) an 
easement for uses incidental to vehicular and pedestrian 
ingress and egress in, on, around, over, under, through and 
between the aforesaid portions of the Common Facilities. The 
foregoing easement does not extend to Public Transit 
Facilities; all easements pertaining thereto are set out in 
Article II of the Public Transit Use Agreement and are 
incorporated herein during the term of this Agreement. Each 
Party may allow its respective Permittees to use the foregoing 
easements for the purposes and subject to the limitations set 
forth in this Agreement. Use of the portions of the Common 
Facilities and Public Transit Facilities described in this 
Section 2.01 or in Article II of the Public Transit Use 
Agreement shall be subject to the Project Rules and 
Regulations. Subject to fifteen (15) days' prior written 
notice to all Parties and the approval of the Parties to the 
extent required under Article IV or the Development Agreement, 
Mt and Catellus hereby reserve the right to each of them, 
without cost or expense to the other, to create, relocate, 

058995-004-012 -18- RTDFCATELLUS 
OG-30-92/0309q/6317c REOA 



alter or eliminate any driveways, roadways,ramps, sidewalks or 
other acceseways, and such other portions of the Common 
Facilities and Public Transit Facilities as are designed for 
such use, located on such Party's Parcel or the Public Transit 
Use Areas, as the case may be, provided that, in all events, 
reasonably comparable vehicular and pedestrian access shall be 
maintained and the use of the Public Transit Facilities shall 
not be materially impaired. 

2.02. Service Easement. RTD hereby establishes for 
the benefit of the West Property, a non-exclusive vehicular 
easement as shown on Exhibit "F" for access f or service 
vehicles, loading and delivery to the West Property over 
Parcel 1. Said easement shall be subject to reasonable uniform 
regulation by RTD, including security. subject to fifteen (15) 
days prior written notice to all Parties and the approval of 
the Parties to the extent required under Article IV, Rfl hereby 
reserves the right to create, relocate, alter or eliminate any 
driveways, roadways, ramps, sidewalks, and other portions of 
such service easement, provided that, in all events, reasonably 
comparable service vehicle access shall be maintained. 

2.03. UtilIty Fne'ipntg. Subject to section 2.15, 
RTD and Catellus hereby establish for the benefit of each 
Parcel and the Public Transit Easements, a non-exclusive 
easement upon, across, in, over and under their respective 
Parcels and the Public Transit Easements for ingress to, egress 
from, and the construction, installation, operation, 
maintenance, repair, removal, and replacement of, the Utility 
Facilities. Each Party may allow its respective Permittees to 
use the foregoing easement for the purposes and subject to the 
limitations set forth in this Agreement. In exercising such 
easement rights, the Benefited Party may, subject to the 
provisions of Section 2.10, install and maintain Utility 
Facilities on a Burdened Interest and affix and maintain wires, 
circuits and conduits on, in and under the roofs and exterior 
walls of Buildings on such Burdened Parcel. Such Utility 
Facilities shall in all events be subject to the terms and 
conditions of sections 3.07 and 5.09. 

2.04. gonntruction Licenn. Subject to Section 2.15, 
RTDçand Catellus hereby establish for the benefit of each Party 
being the .Benefited Party) a temporary license to enter -onto 

their respective Parcels and onto Public transit Easements 
(being., in each case, the Burdened Interest) in order to 
construct, alter, add to, remodel, demolish, expand, repair or 
maintain Improvements on the Benefited Interest. Each 
Benefited Party say allow its respective Permittees to Se the 
foregoing license for the purposes and subject to the 
limitations contained in this Agreement. Such license shall 
permit such activities as are reasonably necessary to achieve 
the purposes for which such license is granted, including the 
location of construction equipment and materials, erection of 
protective barricades, scaffolding and fencing, and access for 
construction vehicles and personnel in parking areas as may be 
required from time to time. Subject to extension for 
Unavoidable Delays, no construction license granted pursuant to 
this section 2.04 shall have a term in excess of two years 
commencing upon the date when the construction in question is 
approved by the Burdened Party unless otherwise agreed in 
writing by the Benefited Party and the Burdened Party or unless 
at the expiration of said period the Benefited Party shall over 
the prior six (6) months have been diligently and continuously 
proceeding with such construction and shall thereafter continue 
to do so. The Party who is exercising the license granted 
under this section 2.04 shall do all things reasonably 
necessary and proper in accordance with the standards of the 
building construction industry in the city to keep that portion 
of the Burdened Interest which is subject to such license in a 
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safe and clean condition and shall also comply with all Legal 
Requirements in exercising such, license. 

2 05 prainage Easement. RTD and Catellus hereby 
establish, for the benefit of each Parcel and the Public 
Transit Easements, a nonexciusive drainage easement upon, over, 
under and/or across their respective Parcels to permit the 
drainage of water flowing or pumped from a Benefited Interest 
or Improvements thereon across the Property. The Benefited 
Party shall utilize the surface of the Property for exercise of 
such easement where reasonably feasible or, if not reasonably 
feasible, shall utilize drainage conduits for drainage to the 
streets or drainage system adjacent to the Property. Use of 
the foregoing easement shall be in accordance with any and all 
on-site grading and drainage plans (if any) approved by the 
Governmental Authorities and any and all on-site grading and 
drainage permits issued by the Governmental Authorities as such 
plans and permits may be amended or modified from time to 
time. No Improvements, grading or other alteration of the 
surface of any Burdened Interest shall be undertaken which 
would have the effect of Ci) impeding the proper surface 
drainage of the Property to the detriment of any Parcel or 
Public Transit Use Area, or (ii) materially adversely affecting 
the Burdened Party's development plans, or (iii) increase the 
costs of or impose additional obligations or burdens upon the 
Burdened Party with respect to the Burdened Interest except in 
any such case upon the prior written approval of the Burdened 
Party. 

2.06. flaintenance Access Easements. RTD and Catellus 
hereby establish for the common benefit of the Parties a 
non-exclusive easement upon, across, in, over and under their 
respective Parcels and the Public Transit Easements for the 
sole purpose of permitting the Property Manager access to 
perf on the obligations of Property Manager under this 
Agreement and the PMA, including the administration, operation, 
repair, removal, construction, use, maintenance, replacement, 
management and control of the Management Areas. 

2.07. £peroachment Rasement. If (a) any Common 
Facilities actually encroach upon any portion of an 
Improvement, or (b) any Improvement actually encroaches upon an 
adjacent Parcel, any portion of the Common Facilities or the 
Public Transit Facilities, or (c) any Public Transit 
Improvement actually encroaches upon any portion of a Parcel 
not part of a Public Transit Use Area, in each case whether 
such encroachment results from (i) the initial construction or 
(ii) subsequent repair, reconstruction, settlement or shifting 
of the same (provided such encroachment in all cases (a), (b) 
or (c) is minor and unintentional and does not materially 
impair the use by the Burdened Party of the affected Burdened 
Interest), there shall be deemed to be easements in favor of 
the encroaching Party by the Burdened Party to the extent of 
such encroachment so long as the same shall exist. 

2.08. flcavation Easement. Subject to Section 2.15, 
RTD and Catellus hereby establish, for the benefit of each 
Parcel and the Public Transit Easements, a non-exclusive 
easement upon, across, in, over and under the Property for the 
purpose of excavating, backfilling, underpinning, constncting, 
locating and maintaining all support systems, shorings, 
footings, bearing walls, caissons and other foundations or 
support structures necessary for the foundation and structural - 

support of the Improvements to be constructed on, under or 
adjacent to each Burdened Interest; provided, however, that the 
existence and use of such easement shall not preclude or unduly 
interfere with the use, enjoyment or operation of, or ingress 
to and egress from, the Burdened Interest or any Improvements 
then constructed on or contemplated under development plans for 
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the Burdened Interest on any Parcel, nor interfere respectively 
with the lateral support or structural integrity of the 
Burdened Interest or any Improvements constructed on such 
Burdened Interest. Each Benefited Party may allow its 
respective Permittees to use the foregoing easement for the 
purposes and subject to the limitations contained in this 
Agreement. The Burdened Party shall have no liability with 
respect to the excavations and Improvements constructed by the 
Benefited Party pursuant to this Section 2.08, except as 
provided in Section 5.13 and by the terms of the Remediation 
Agreement described therein. 

[*2.09. flicrowav. Za.eMnt. Sm and Catellu. hereby 
establish for ths benef it of the Public Transit authority a 
non-exclusive easement on and over the roof of the tallest 
Building for the purpose of the installation, repair, 
maintenance and use (for transit related purposes only) of 
microwave dishes sad repeaters or relays sad for the purpose Of 
besting microwaves. The Burdened Party which is the Owner of 
the tallest Building and the Public Transit authority shall 
mutually agree upon the location of such aicrowave equipaent. 
The Burdened Party which is the owner of the tallest Building 
shall have no liability with respect to the existence or use of 
the easements established in this Section 2.09, and the Public 
Transit Authority shall Indemnify such Burdened Party f rot and 
against all Loss arising from or in connection with the 
existence or use of such easement. (including additional 
maintenanoe costs incurred by the Burdened Party as a result of 
the ezeroise of such easements). The Public Transit Authority 
shall not materially interfere with the use and enjoyment of 
the Burdened Interest in exercising its rights under this 
Section 2.09.ej 

2.10. performance of Wort. In addition to the 
construction Work obligations set forth in Section 3.01, a 
Party or its Permittees entering any Burdened Interest 
(including any Owner entering any Public Transit Easement 
located on land owned by such Owner) pursuant to the rights 
granted under this Article II shall, at its sole cost and 
expense: (a) take all measures reasonably required to protect 
the Burdened Party and its Permittees and the property and 
business of each from injury or damage arising out of or caused 
by such entry; (b) perform any work at a time, for a duration 
and in such manner so as not to unreasonably impair or 
unreasonably interfere with the use, occupancy, operation of, 
or ingress to and egress from, the Burdened Interests 
(including transit operations thereon) or any Improvements 
located on any Burdened Interest; (C) undertake all reasonable 
efforts and utilize all reasonable diligence so that the period 
of construction on or affecting the Burdened Interest is as 
short as reasonably practicable (without incurring any 
obligations for payment of overtime or premium); (d) do all 
things reasonably necessary and proper in accordance with the 
standards of the building construction industry in the City to 
keep that portion of the Burdened Interest which is subject to 
such easement in a safe and clean condition and shall also 
comply with all applicable Legal Requirements; and (e) upon 
completion of such work, replace and restore the Burdened 
Interest and all Improvements thereon (and any other portion of 
the Property which may have been damaged by or in conjunction 
with such work) to their condition prior to the performance of 
such work unless otherwise agreed in writing by the Burdened 
Parties. Notwithstanding anything to the contrary contained in 
this Agreement, the easements and licenses described in 
Sections 2.03, 2.04, 2.07, 2.08and 2.09 may be used on any 
Burdened Interest only if the Burdened Party (i) is given at 
least 30 days' prior written notice and (ii) gives its approval 
thereto, provided that neither (i) nor (ii) shall apply in the 
case of Emergency, in which event such notice, whether written 
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or oral, as is practicable under the circumstances shall be 
given but in all cases prompt written notice shall be given 
thereafter. Said approval shall not be unreasonably withheld 
or delayed; provided, however, that it shall be reasonable for 
a Burdened Party to refuse to consent to or grant any such 
easement or license, as appropriate, which may be requested by 
any Benefited Party (or by the City or any utility company on 
behalf of any Benefited Party) if such easement or license, as 
the case may be (i) is not necessary to provide utility service 
to undeveloped portions of the Property, (ii) will materially 
affect or interfere with the development or operation of 
transit or with any Improvements then constructed or to be 
constructed on or contemplated under development plans for the 
Burdened Interest (iii) will violate the Design Guidelines or 
any Legal Requirements (iv) will materially adversely affect 
the design, development, use or operation of the Burdened 
Interest or (v) will increase the costs of owning, maintaining, 
designing, developing or operating the Burdened Interest or 
(vi) will impose additional obligations or burdens upon the 
Burdened Party with respect to the Burdened Interest. The 
Benefited Party shall, at its sole cost and expense, be 
obligated to repair and maintain any Improvements installed in 
exercising any easement, and repair and restore any damage to 
the Burdened Interest and the Improvements thereon resulting 
from the construction, repair, ongoing use and maintenance of 
such easement or license, as the case may be. The Parties will 
cooperate in good faith in exercising and consenting to the use 
of easements and licenses under this Agreement. 

2.11. AdditIonal Instrumenti. Any Party, subject to 
the approval of the other Parties (which approval shall not be 
unreasonably withheld or delayed, provided that all other 
Parties shall have a reasonable period of time to review and 
consider whether or not to grant their approval), and further 
subject to the terms and conditions of this section 2.11, shall 
have the right to negotiate, enter into, approve and create or 
join in the creation of any of the following (collectively, the 
"Additional. lnstrumentQ"): (a) any Subdivision conditions 
necessary to effectuate the reconfigurations, lot splits and 
other subdivisions described in section 5 08; and (b) any 
dedication, conveyance, easement or right of access or use with 
respect to all or a portion of the Property in favor of any 
public utility (subject to Section 2.03) or Governmental 
Authority which is not inconsistent with the terms of this 
Agreement. Ho such Additional Instrument shall materially 
interfere with the use and operation of the Property as a 
First-class Project. The approval of the Parties shall be 
governed by section 15.16, provided that it shall be reasonable 
for a Party to withhold its consent if a proposed Additional 
Instrument: (v) materially increases the cost to own, 
maintain, operate or develop the portion of the Project owned 
by such Party or materially affects or interferes with the 
development or operation of transit or of any Parcel, Public 
Transit Use Areas or Improvements owned by that Party; (w) 

materially interferes with or materially adversely affects 
access or use by a Party or its Permittees; (x) materially 
increases the obligations of such Party under this Agreement; 
or (y) materially de the rights of such Party under this 
Agreement. In all events, the Party seeking approval must pay 
the costs (including costs arising as a result of the 
Subdivision Conditions and reasonable fees of third party 
consultants in connection with such request or approval) 
incurred by the other Parties arising out of such Additional 
Instruments. The Party seeking approval shall have the burden 
of proving that a reviewing Party has acted unreasonably (i.e., 
the Party seeking approval will have the burden of proving that 
there is no material interference or material adverse impact). 
If such approval is granted by all necessary prties, then 
following such approval, each Party shall, within i.o business 
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days afttr written request therefor from the Party requesting 
approval, execute an instrument in form and content reasonably 
acceptable to each Party, consenting to the Additional 
Instrument, and subjecting its Parcel (or the Public Transit 
Use Areas in the case of the Public Transit Authority) thereto, 
to the extent provided in such Additional Instrument. The 
reasonableness of any disapprovals under this section 2.11 
shall be resolved by arbitration pursuant to Article XIV. 

2.12. 7prmln*tion of Eanementt. The easements 
granted and reserved pursuant to Sections 2.01, 2.02, 2.03, 
2.05, 2.07 and 2.08 C*2.09*] shall survive the termination of 
this Agreement (as set forth in section is. 01) and remain in 
existence so long as any Improvements in existence at the 
termination of this Agreement and benefited by such easements 
(or any replacement thereof made prior to termination of this 
Agreement) remain in xtstenc. unless earlier terminated 
pursuant to the next sentence. Said easements may be 
terminated earlier only through the procedure set forth in the 
California Civil Code (or other statutory procedures in 
California relating to the abandonment of easements). flU, as 
an Owner and as a Public Transit Authority, hereby agrees to be 
bound by such procedures. If not earlier terminated or 
extended pursuant to this paragraph, said easements shall 
terminate upon the termination of this Agreement. The other 
easements, licenses and rights granted and reserved pursuant to'. 
this Article II shall continue until and shall terminate upon 
the termination of this Agreement pursuant to Section 15.01. 

2.13. flfl and catellus Not L4nble Nothing contained 
in this Article II shall obligate RTD or Catellus to cause any 
Party (other than itself) to honor or respect any easement or 
right provided for in this Article, or to enforce, by legal 
action or otherwise, the provisions of this Article II as 
against any Party, and neither flU nor Catellus shall incur any 
liability whatsoever for its failure to do so. 

2.14. $o Public Dedications: Additional Easements. 
Nothing contained in this Agreement shall be deemed a 
dedication of any portion of the Property to the general public 
or for any public use or purpose. Property Manager shall have 
the right to temporarily close all -or any portion of the Common 
Facilities and, with the prior consent of the Public Transit 
Authority (which consent shall not be required in cases of 
Emergency), the Public Transit Facilities in order to perform 
maintenance, repair or reconstruction work or as Property 
Manager may deem legally necessary and sufficient to prevent a 
dedication thereof-or an accrual of any rights in any person 
other than the Parties or in the public generally and the .3XC 
shall insure that the Property Manager carries out this 
responsibility. 

2.15 Limitations on Easements. Any Construction Work 
which is permitted by or which is ancillary to use by the 
Benefited Party of the easements granted pursuant to 
Sections 2.03, 2.04, 2.05, 2.07, 2.08 (elM 3.Ot'J must be 
either (a) Construction Work complying with Article XIX and, if 
applicable, the Development Agreement, or (b) Major 
Construction Work with respect to which Improvement Plans shall 
have been approved pursuant to Article IV. To the extent 
associated with any Construction Work, the use of any easements 
shall be subject to compliance with Article III. To the extent 
associated with Major - Construction Work, the use of any 
easements established under Article II shall also be subject to 
compliance with Article XV. 

2.16 South Roadway. catellus and its Permittees 
shall at all times (subject to Section 2.14) have the right to 
use the South Roadway, if built, for automobile access purposes 
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consistent with the Public Transit Uses permitted therein but 
not for public transit uses unless otherwise agreed by RTD in 
its sole discretion and RTD covenants to grant to Catellus an 
easement for such use on portions of the South Roadway which 
become owned by it which are not dedicated to public use. 
catellus hereby covenants to grant to RTD at no cost to RTD an 
easement for automobile access and incidental bus access across 
the road, if built, extending from the South Roadway to Alameda 
Street but not for any other public transit uses unless 
otherwise agreed by Catellus in its sole discretion, provided 
that Catellus shall have the unilateral right to promulgate 
rules and regulations governing the use of such road and the 
right to design such road. 

2.17 ?Mture of Easement. All easements created by 
or pursuant to this Agreement, except as otherwise specifically 
stated in the Public Transit Use Agreement, shall be 
appurtenant easements and not easements in gross. 

epPTrp Ifl 

CONSTRUCTION OF IMPROVEMENTS 

3 01 construction Work Gene-ativ. Major 
Construction Work shall not be undertaken by any Person on any 
portion of the Property until such Major Construction Work is 
approved as provided in Article IV and subject to the standards 
set forth in this Article III and in Article IV. All 
construction Work undertaken by any Person upon any part of the 
Property shall be performed (and any construction license 
pursuant to Section 2.04 shall be exercised): (a) at the sole 
expense of the Party causing such Construction Work (unless 
specifically provided to the contrary in any of the Project 
Documents); (b) in as short a time as reasonably practicable, 
at a time and in a manner that does not unreasonably impair or 
unreasonably interfere with the use, operation, occupancy or 
enjoyment or ingress to and egress from any Parcel or Public 
Transit Use Area (including transit operations thereon) or any 
Improvements located thereon by any Party or its Permittees; 
(C) in a good and workmanlike manner using new materials; 
Cd) in conformity with this Agreement (including the Design 
Guidelines and, if applicable, the Development Agreement) and 
all Legal Requirements; (C) in a manner so that all safety 
measures reasonably required to protect the Parties and their 
respective Permittees from injury or damage that may be caused 
by or result from such construction are taken; (f) so as not to 
cause any material increase in the cost of any subsequent - 

construction by any Party, impose any material additional 
obligations upon any Party, or unreasonably interfere with any 
construction performed by any Party or its Permittees, (g) as 
to Persons who are not Parties, only with the consent of a 
Party who shall, by giving such consent, agree to be 
responsible for all obligations under this Agreement relating 
to such work and (it) so as to preserve access, ingress and 
egress to and from each Parcel and the Public Transit Use Areas 
and so as not to cause any unreasonable obstruction on any 
Parcel or the Public Transit Use Areas through the placement or 
operation of any equipment, construction materials, debris or 
loose dirt related to such work. The Party performing the work 
shall provide and keep in force comprehensive public liability 
insurance with respect to such work, naming each Party and the 
JNC as additional insureds, with limits of liability not less 
than those limits otherwise required to be maintained by such 
Person under this Agreement, together with such additional 
types of insurance as are available at commercially reasonable 
rates and as- a prudent business person would maintain under 
like circumstances exercising reasonable business judgment. In 
addition, and subject to section 5.13, the Party causing such 
Construction Work shall Indemnify the other Parties and the JMC 
against all Loss from or in connection with such work or any 
entry related thereto. No Person shall permit any mechanics' 
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liens tr materialman's liens, stop notices or other liens to 
stand against any portion of the Property for labor, material 
or services furnished to or on behalf of such Party; provided, 
however, that each Person shall have the right to contest the 
validity or amount of any such lien or stop notice, provided 
that such contest is made diligently and in good faith, and, 
with respect to liens, the contesting Party either furnishes 
security reasonably acceptable to the other Parties to ensure 
that the lien, plus applicable costs and charges, will be paid 
if the contest is unsuccessful, or secures a bond sufficient to 
release such lien. 

3.02. permIts. The Person undertaking any 
Construction Work shall secure and keep in force, at its 
expense, all licenses and permits necessary for such work and 
shall tomplete all construction Work in accordance with all 
requirements of any necessary permits, including requisite 
construction permits, temporary and permanent certificates of 
occupancy, board of fire underwriter certificates and 
certificates of plumbing and electrical inspections. 

3.03. encinct Of f Construction. Unless otherwise 
agreed in writing by the Parties, the Person undertaking any 
Construction Work shall, at its sole cost and expense, fence 
off or cause to be fenced off any construction Work performed 
by such Person on any Parcel. Fencing shall be of such a 
material and of such a height reasonably necessary to protect 
existing Improvements in the Property from debris and other 
inconveniences occasioned by such Construction Work and to 
protect the Parties and their respective Permittees from safety 
hazards resulting from such construction Work. Except as 
permitted by the Development Agreement, the Public Transit Use 
Agreement or the Sign Criteria and except for warning and 
safety signs, no signs or advertising materials shall be placed 
upon any fence without the prior written approval of the JMC. 

3.04. Than. Dust from all Construction Work shall be 
controlled at all times by watering down the construction site 
or by any other method permitted under Legal Requirements and 
approved by any Governmental Authority in connection with the 
issuance of a construction permit. Any sandblasting activities 
shall be restricted to the water-type method or any other 
state-of-the-art method permitted under Legal Requirements. 
The Party on whose behalf such construction Work is being 
performed shall be responsible at its sole cost and expense for 
keeping the streets, Public Transit Facilities and Common 
Facilities (or causing the same to be kept) clean and free of 
dust and mud caused by such construction Work on a daily basis. 

3.05. order1v Sit... The Parcels shall be kept in a 
neat and orderly condition during construction periods; 
however, normal construction activities and parking in 
connection with construction Work on a Parcel shall not be 
considered a nuisance or otherwise prohibited by this 
Agreement. Trash and debris shall not be permitted to 
accumulate on any Parcel. The Parties may store construction 
equipment and building materials only in areas established in 
the Project Rules and Regulations and the Management 
Standards or otherwise approved by the Parties, who may require 
screening of the construction areas. 

3.06. $0 Walln. Fences or Rnnleri Except as 
permitted by the Design Guidelines, no permanent walls, fences 
or other barriers shall be constructed or erected in the 
Property. 

3.07. Utility Connectiont.. All utility Facilities 
erected, placed or maintained anywhere in or upon the Property 
shall be constructed so as to be metered in accordance with 
Section 5.09 and shall be contained.in conduits or cables 

058995-004-012 -25- RTD/CATELLUS 
06-30-92/0309c/6317c REOA 



installee and maintained underground or concealed in, under or 
on the Property unless an alternative location for such utility 
Facilities, wires'-or deviceS shall have been approved pursuant 
to the provisions of Article XV. No provision hereof shall be 
deemed to forbid the erection of temporary power or telephone 
structures incident to: (a) Major Construction Work with 
respect to which Improvement Plans shall have been approved 
pursuant to Article IV; or (b) construction of Phase I 
Improvements, Phase I Public Transit Improvements, Phase II 
Improvements or Phase II Public Transit Improvements in 
accordance with the Development Agreement. No Person shall 
interrupt any utilities if such interruption would interfere 
with the orderly development and operation of the business 
conducted by any Party or Peraittee on the Property unless such 
Person gives the affected Parties and Permittees not less than 
15 business days' prior written notice of the work to be 
undertaken (except in the event of Emergency, in which event 
Section 3 08 shall apply), the scope, nature and extent of the 
work, the duration of the work, and the area in which the work 
is to be performed. Any affected Party may request that such 
work be carried on at such times and in such a manner as would 
minimize or prevent the disruption of the orderly development 
and operation of any business conducted on such affected 
Party's Parcel (or the Public Transit Use Areas, as the case 
may be) and the Person performing such work shall comply with 
such request and shall bear the cost of any overtime or other 
additional expense incurred as a result of such request. 

3 08. neraencv Work. Notwithstanding any other 
requirement for notice contained in Article II or this 
Article III, in the event of Emergency, a Party or Permittee 
may undertake any Construction Work reasonably necessary to 
remedy the Emergency, provided that such Party or Permittee 
acts in good faith, gives notice thereof to any affected 
Parties and the Property Manager upon the occurrence of the 
Emergency or as soon thereafter as reasonably possible, and 
otherwise conforms, to the extent practicable, to the 
applicable provisions of this Article III. 

JsRl'ICLE IV 

&7OR CONSTRUCTION WORK 

4.01. pD'oval by Part4ec. Subject to Section 4.09, 
prior to the commencement of any Major construction Work, the 
Person commencing such work shall. obtain the consent of the 
JMC, all Interested Parties and all Governmental Authorities to 
the Improvement Plans in accordance with the standards and 
procedures hereinafter set forth. Any Improvements 
constituting Major Construction Work shall be designed and 
constructed in strict accordance with the Improvement Plans 
theref or as approved by the dxc, all. Interested Parties and all 
applicable Governmental Authorities in accordance with the 
standards and procedures hereinafter set forth. Approval of 
Improvement Plans by the JMC and all Interested Parties shall 
be based, among other things, on (a) conformance to the 
Development Agreement, any master plan or other development 
plan for the Property adopted by the mutual agreement of the 
Parties, the Design Guidelines, the Management Standards, Legal 
Requirements, other plans and standards of development and 
design adopted by mutual agreement of the Parties from time to 
time, (b) structural design (to the extent it bears on safety 
and exterior architectural style), (c) the adequacy of the. 
Parcel dimensions and the relation of finished grades and 
elevations to those for adjacent Parcels and (d) conformity to 
both the specific and general intent of this Agreement. This 
Article IV shall not apply to the design and initial 
construction of Phase I (i.e., the Phase I Improvements and the 
Phase I Public Transit Improvements) and to Phase II (i.e., the 
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Phase It Improvements, and the Phase II Public Transit 
improvements) and shall be subject and subordinate to all 
provisions of the Development Agreement relating to the design 
and initial construction of Phase I and Phase It. 

4.02. Submission of Imo-ovement Pla. The plans, 
sections, elevations, details, specifications, schedules, 
renderings and documents described below (the "TmDrovement 
plans"): (a) shall be submitted for approval in duplicate by 
the Person proposing to perf arm Major Construction Work (the 
"5nbmittlnq Person") to the 31CC at each of the schematic 
design, design development and construction document stages; 
(b) shall be prepared by a licensed architect or engineer, as 
applicable; and (c) shall conf arm to good and standard 
architectural or engineering practices. 

Following receipt of proposed Improvement Plans, 
the 31Cc will send a notice to each Party describing the 
proposed Major Construction Work. Any Party may notify the 31CC 
in writing at any time that such Party claims to be an 
Interested Party with respect to any proposed Major 
Construction Work, whereupon that Party, if an Interested 
Party, shall have the right thereafter to participate in the 
process of review and approval of the Improvement Plans in 
question, but not as to any matter which has theretofore 
already been approved or decided by the 31CC and any other 
Interested Parties. Disputes as to (i) whether a Party is an 
Interested Party or (ii) between the 31CC or any Interested 
Party and the submitting Person as to the approval of any 
proposed Improvement Plans shall be resolved by arbitration 
pursuant to Article XIV. 

The 31CC shall advise the Submitting Person of all 
Interested Parties desiring to participate in the review and 
approval process within 15 days of receipt by the 31CC of 
written notice from the Interested Parties (including notice 
delivered to the 31CC pursuant to Section 4.04). Thereafter, 
the Submitting Person promptly at each stage of design shall 
send a complete set of Improvement Plans to the 31CC and to each 
Interested Party. 

The Improvement Plans shall be In a form and 
contain a level of detail as may be ty required by the 
3XC' and any Interested Party, and shall include those of the 
following documents and materials as are appropriate for the 
planning stage: -. - 

- - 

- A; a statement describing the intended use of 
the, proposed Improvements. 

- - 

B. A construction schedule. 

C. A drainage, grading and utility plan. 

0. A site plan. 

Building and parking elevations and sections. 

A landscaping plan. 

A parking plan. 

A: pedestrian and vehicular circulation and 
traffic plan and statement of impact. 

A rendering (with aerial and perspective 
views) of the proposed Improvements. 
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3. A schedule of exterior building materials 
and colors to be used. 

A signage plan. 

Engineering, mechanical and electrical 
documents. 

N. A draft budget for the cost of design and 
construction of the proposed Improvements, including a line 
item statement of Cost Allocations pertaining thereto. 

N. Identification of proposed Common Facilities 
and Common Public Transit Facilities. 

Following approval of those Improvement Plans 
submitted at a particular planning stage, the Submitting Person 
shall submit such revised and/or refined Improvement Plans as 
are appropriate for each subsequent planning stage and which 
conform to Improvement Plans approved at prior stages. 

4.03. pesian Review. 

A. Jtevinw. The 31W and any Interested Parties 
each shall have 30 days from their receipt of the complete 
Improvement Plans for each planning stage in which either to 
deliver their written approval of the Improvement Plans (with 
conditions, if any), or to deliver their written disapproval of 
or objection to the Improvement Plans on the following 
grounds: conformance of the Submitting Person's site plan to 
any development plan for the Property which may have been 
adopted by the mutual agreement of the Parties; conformance of 
proposed uses with permitted uses under Article V and the other 
requirements of this Article IV; conformance of the Improvement 
Plans to this Agreement; conformance of the Improvement Plans 
to the Design Guidelines, the Development Agreement and the 
Public Transit Use Agreement; and conformance of the 
Improvement Plans with all Legal Requirements, and all 
easements and all licenses granted pursuant to Article II 
hereof and Article II of the Public Transit Use Agreement and 
restrictions on benefited interests established therein. In 
the event a Submitting Person shall submit Improvement Plans 
which the JNC or any Interested Party considers incomplete or 
for which it reasonably requests additional information, the 
3)IC or any Interested Party shall promptly notify the 
Submitting Person of such fact, and said 30-day period shall 
not be deemed to have commenced until the complete information 
or Improvement Plans have been received. As a- stipulation to 
their approval, the 31W and any Interested Partiea may require 
that the requirements of Section 4.03D, specified conditions of 
design, construction or operation conforming to the Design 
Guidelines, and Legal Requirements be met and may require 
delivery of a certificate of insurance (evidencing insurance 
required hereby) and/or may impose a requirement that the 
Submitting Person obtain completion bonds and/or labor and 
material payment bonds to assure lien-f rem completion of the 
Construction Work. The Submitting Person, if also a member 
(directly or through an Affiliate) of the 31cC, say nevertheless 
participate and vote on the matter in question in its latter 
capacity. 

8. D'saDDrovat. In the event the 31cC or any 
Interested Party, acting in accordance with this Section 4.03, 
disapproves of, requires modification -of or objects to any 
matter in a -submission of Improvement Plans, the 31cC or such 
Interested Party shall promptly (within the time period set - - 

forth in Section 4. 03C) notify the Submitting Person (which 
notification must be accompanied by corrective alternatives 
acceptable to the 31cC - and any Interested Party describing the 
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nature or the objection and a reasonably explicit narrative or 
illustrative suggestion of what would be acceptable) and the 
Submitting Person shall make such changes or additions as are 
reasonably required to satisfy the objections raised by the JMC 
or any Interested Party and shall resubmit the affected 
Improvement Plans. Upon receipt of the revised Improvement 
Plans, the JMC and any Interested Parties shall have (subject 
to extension pursuant to Section 4.03C) 30 days in which to 
render their approval, or disapproval thereof. Further 
disapprovals shall be governed by this subsection B. Any 
Improvement Plans submitted to and approved pursuant to 
Subsections B and C shall not be subject to subsequent 
disapproval except as to material changes in later design 
stages or failure to meet the requirements and conditions of 
approval set forth in this Section 4.03. Any change in an 
approved Improvement Plan which is not a material change and 
which is in conformance with that plan say not be disapproved 
so long as such Improvement Plan continues to meet the 
requirements of Section 4.03k. 

C. Jnactiorj. Failure of the .31W and any 
Interested Parties to approve or disapprove submitted 
Improvement Plans within 30 days after receipt thereof shall be 
deemed approval thereof by the .IMC or the Interested Party 
failing to respond, as the case may be; provided, however, that 
if, within the applicable time period, the 37W or any 
Interested Parties notify the Submitting Person that additional 
time is reasonably required to review the submission, the 
applicable time period shall be extended for the requested 
additional period of time, not to exceed 15 days. Any 
submission to the JNC and any Interested Parties shall contain 
a cover page prominently listing the date mailed and, if 
applicable, a statement to the effect that "THE IMPROVEMENT 
PLANS OR REVISIONS BEING SUBXID?ED SHALL BE DEEMED APPROVED BY 
THE RECIPIENT UNLESS ThE RECIPIENT flAXES OBJECTION HERETO 
WITHIN 30 DAYS OF RECEIPT". 

0. conts of Review. The Submitting Person 
shall reimburse the 31W and any Interested Parties, with 
respect to any submission or resubaission of Improvement Plans, 
for the reasonable costs and expenses (including salaried staff 
expenses to the extent not duplicative of independent 
contractors hired by the Party seeking reimbursement) incurred 
in ing the same (including costs incurred with respect to 
the process described in Section 4.09), but in no event 
(subject only to section 4.07) inexcess of the Review Anount 
(hereinafter defined) in respect of review by all Parties and 
the JXC of all Improvement Plans f or a proposed Major 
Construction Work Such reimbursement shall be made: 
(i) regardless of whether the Improvement Plans in question are 
approved by the 31(0 or any Interested Parti.s; and (ii) within 
30 days of submission by the 31(0 or any Interested Parties or 
estimates for such costs and expenses to the Submitting 
Person. The 31(0 and all Interested Parties shall cooperate in 
good faith (i) to unify their review efforts and their hiring 
of outside contractors and (ii) to allocate the reimbursements 
described in this Subsection D. As used herein, the 9iview 
bmount" means one half of one percent (0.5%) of the reasonably 
estimated cost of the proposed Improvements covered by the 
Improvement Plans in question, but in no event less than - 

$10,000 in Constant Dollars nor more than $50,000 in Constant 
Dollars, with respect to any given proposed work project 
(including all stages of design review pertaining to that 
project). Upon the initial submission of Improvement Plans 
pertaining to a project of work, the Submitting Person must pay 
a $10,000 (in Constant Dollars) depositto an escrow or to a 
joint account held for the benefit of the 31(0 and all 
Interested Panics, at the JUt's election, and shall fund into 
said account on a monthly basis, upon receipt of monthly 
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invoices or estimates, the amount in excess of the deposit 
estimated or invoiced by the .77W or any Interested Parties for 
their review, but the aggregate amount held shall not exceed 
the Review Amount. The JMC and any Interested Parties shall 
not disburse out of said escrow or joint account, as the case 
may be, any sum until all invoices with respect to the work in 
question have been submitted; the sum in question shall be 
divided among the .371C and the Interested Parties as they may 
agree. Any approval of Improvement Plans shall be conditioned 
upon the payment in full by the Submitting Person of the Review 
Amount. 

E. procedure. the 31cc shall have the right 
from time to time to promulgate rules and procedures pertaining 
to the submission and approval of Improvement Plans, consistent 
with the provisions of this Section 4.03. Such rules, if any, 
shall insure that all time periods for review are fully 
accorded to the persons entitled thereto. 

4 04 ghana.n and Nodficatio. If the Submitting 
Person, either on its own initiative or in response to Legal 
Requirements, disapprovals or conditions of the .71cC or any 
Interested Party, materially amends its Improvement Plans 
previously approved by the 31cC and any Interested Parties, the 
amended Improvement Plans shall be submitted in duplicate to 
the 3)1C and any Interested Patties to obtain their approval or 
disapproval of the amendments in the manner provided in 
section 4.03. Following receipt of amended Improvement Plans, 
the 31cC will send a notice to each Party describing the 
amendments to the Improvement Plans. Any Party who becomes an 
Interested Party by reason of such amendments may thereafter 
participate in the review and approval process. Either on its 
own initiative or in response to Legal Requirements, 
disapprovals or conditions of the 31cc or any Interested Party, 
the Submitting Person may depart from its final approved 
Improvement Plans for the limited purpose of substituting 
qualities and types of workmanship, facilities, materials, 
equipment and supplies which are equal to or better than those 
specified in the approved Improvement Plans, provided the 
departure substantially conforms to the requirements, the color 
scheme and architectural and aesthetic style of the Property as 
set forth in the Design Guidelines and is otherwise in 
conformance with approvals and conditions (if any) of the 31cc 
and any Interested Party. 

4.05. Limitation of Liability. Neither the 31cc nor 
any Interested Party shall be liable in damages to any Person 
by reason of mistake of judgment, negligence, nonfeasance or 
for any other acts or omissions of any nature whatsoever 
(except for willful or intentional misconduct or fraud) arising 
out of or in connection with the approval or disapproval or 
failure to approve or to disapprove any Improvement Plans. No 
approval of Improvement Plans shall constitute assumption of 
responsibility or a representation or warranty by the 31cC or 
any Interested Party with respect to the accuracy, sufficiency, 
propriety or legality of the Improvement Plans. The design and 
construction of any Improvements by the Submitting Person shall 
be the sole responsibility of the Submitting Person and any 
recommendation with respect to any Improvement Plans or the 
means or method of construction made by the 31cc or any 
Interested Party shall not alter the Submitting Person's 
responsibility for the safe and proper design and construction 
of said Improvements; nor shall it give rise to any claim by 
any Person against the 314C or any Interested Party for any 
defect in design or construction of any Improvements. 

4.06. flforcement. In addition to any other remedy 
provided for in this Agreement, at law or in equity, any Party 
may bring suit to enjoin the commencement or continuance of 
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construction of: (a) any Major construction Work for which the 
JMC and any Interested Parties have not approved (or deemed 
approved) Improvement Plans or which is not being carried out 
in accordance with the Improvement Plans previously approved by 
the .JMC and any Interested Parties in accordance with the 
provisions of this Agreement; or (b) any Construction Work not 
carried out in accordance with this Agreement. 

4.07. pisnute. No Party shall, in exercising its 
right of approval over any Improvement Plans, impose any 
unreasonable condition or unreasonably withhold its approval to 
such Improvement Plans. The reasonableness of any condition or 
disapproval, or of requests for additional information, shall, 
if disputed by the Submitting Person, be determined by 
arbitration as provided in Article XIV. The arbitrators shall 
be instructed in any such proceeding to take into account, when 
determining the reasonableness of any condition or disapproval, 
the grounds for disapproval or objection specified in 
section 4.03k. A Submitting Person who is found by the 
arbitrators to have acted unreasonably in submitting 
Improvement Plans, either as a single submission or as a series 
of submissions, shall be liable in damages (to be in 
arbitration) to any and all reviewing parties for their 
reasonable unreimbursed review costs, even if the same exceed 
$50,000 in Constant Dollars. If the JMC or any Interested 
Party is found by the arbitrators to have acted unreasonably in 
withholding its approval and/or in requesting additional 
information, then the JMC or such Interested Party, as the case 
may be, shall be liable in damages (to be assessed in 
arbitration) to the Submitting Person to the extent proximately 
caused by such actions, including reasonable additional design 
costs, but excluding consequential damages or speculative 
losses such as lost profits and "expectation" damages. 

4.08. Sionaturs Buildina. All development on the 
Property shall be constructed in a manner which preserves and 
maintains the character of the Phase I Improvements as a 
"Signature Building". The term "Sianature ulld4ng" shall mean 
a building which is unique, outstanding and prominent in 
design, value, quality, form, image, location, orientation, 
visibility, siting, utility, services and/or contribution to 
the community and to public transit, as judged in the sole 
discretion of the Owner of that portion of Parcel 1 upon which 
is to be located the RTD headquarters facility, and taking into 
consid'eration the historical context of Union Station. 

4.09 public Trann4t Authnritv Statutory - 

peauirements. Notwithstanding anything to the contrary set 
forth in this Agreement, any Major Construction Work which 
(i) does not create new or additional Buildings; (ii) would not 
alter or demolish in any material way the building shell 
(including foundation, roof and other structural elements) of 
any Improvements belonging to any other Party; (iii) would not 
materially affect the use by any other Party of its 
Improvements; (iv) would not materially affect the use of an 
easement by the Benefited Parties; and (v) would not 
fundamentally and negatively impact the design of the Project 
as a whole, may be performed by the Public Transit Authority 
notwithstanding the disapproval of the other Parties, but 
subject nevertheless to the procedure described in this 
Article IV such that said Parties may give their input to such 
proposals to the Public Transit Authority. The foregoing shall 
be applicable if, and only if, (a) -the governing body of the 
Public Transit Authority shall have made an express finding or 
decision that the Major Construction Work in question is both 
necessitated by the public transit functions of the Public 
Transit Authority and is required in order for the Public 
Transit Authority to carry out its statutory mandate, (b) no 

alternative is available which is acceptable to the Public 
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a 

Transit Authority in its reasonable discretion, (c) subject to 
the limitations on review costs set forth in Section 4.030, the 
Public Transit Authority pays -for all costs and expenses 
incurred by it or by any of the Parties as a result of the 
actual construction work; and (d) the Public Transit Authority 
complies with Article III. Any challenge as to the finding or 
decision referred to in (a) aforesaid (whether based upon a 
C'aim of ultra vires or otherwise) shall not be subject to 
arbitration under this Agreement but shall be justiciable in 
the Superior Court of Los Angeles County only; however, issues 
ae to whether such finding or decision was or was not in fact 
made shall be subject to arbitration under this Agreement. 

bRTtCT.E V 

9WtI0N OF USES 

5.01. permitted Use- - 

A. Qennrau Except as provided in 
subsections 5.018 and 5.O1C below, and except as may be 
otherwise mutually agreed to by the Parties, no portion of the 
Project shall be used for any purpose other than public 
transit, government and/or commercial offices, ancillary retail 
and service businesses and hotels, and interim uses consistent 
with the foregoing, all of the foregoing to be consistent with 
the Design Guidelines and consistent with a First-Class 
Project; provided that no portion of Parcel 1 shall be used for 
hotel purposes until the 25th anniversary of the Effective 
Dete Except as provided in Sections 5.018 and 5.0W, all such 
permitted uses of the Project, and any part thereof, shall also 
comply with the applicable Project Documents. Except as set 
forth in Section 5.08C, no Party may obtain a variance from any 
such zoning classification without obtaining the prior written 
approval of all other Parties. 

8. flfl Uses. Nothing in this Agreement shall 
be construed to prohibit any of the following uses by RTD or 
its Affiliates of the Phase I Improvements, provided such uses 
are designed, constructed, maintained and operated in a manner 
commensurate with a First-class Project: 

- 

- 1-. fl's boardroom., -. 

A health and fitness facility; provided 
that prior to making such facility available for users other 
than employees of RTD and its Affiliates, and of other - 

governmental agencies, it shall first be made available to the 
other Parties and the Permittees of such other Parties. 

Childcare facilities; provided that 
prior to making such facility available for users other than 
etployees of RTD and its Affiliates and of other governmental 
agencies, it shall first be made available to the other Parties 
and their Permittees. 

Special flD police or security 
facilities for the exclusive use of RTD or the Public Transit 
Authority (as shown on the Work Plans) consisting of (a) access 
and parking areas for police vehicles; (b) a temporary holding 
facility for no more than 10 persons (provided that no 
detention over 10 hours shall be permitted in such facility); 
and (c) an indoor firing range, for pistols and shotguns 
only, for the exclusive use of RTD, provided that such facility 
shall be located below ground and gunfire shall not be audible 
at any location óñ the plaza level, in the Parking Facilities 
to be located under the Phase II Improvements or on any 
sidewalk. Any such uses shall be operated in such a manner as 
to minimize noise, vibrations, safety hazards and other adverse 
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impacts on the balance of the Project and shall be permitted in 
favor of RTD, the Public Transit Authority and their respective 
governmental successors, but not their non-governmental 
successors, unless permitted in writing by all Parties. 

C. puplic transit Uses. Nothing in this 
Section 5.01 shall be construed to prohibit the operation of 
the Public Transit Improvements as a First-Class Project. 

5.02. Comnliance With Leaal Reauirementn: Riciht to 
Contest. Except for any Improvements which encroach upon any 
Party's Parcel pursuant to Section 2.07, and which shall be the 
sole responsibility and liability of the owner of such 
Improvements, each Party shall be responsible for the 
compliance of all Improvements on its Parcel and all activities 
thereon with all Legal Requirements (except that the Public 
Transit Authority shall be responsible for the compliance of 
all Public Transit Facilities and all activities thereon). 
Nothing shall be done or permitted in or about the Project, nor 
anything brought or kept therein, which shall in any way cause 
a cancellation of any insurance policy required by this 
Agreement to be maintained upon the Project or any part 
thereof. In the event that it is conclusively established that 
a change in any use or activity by any Party shall have led to 
an increase in premiums for any insurance policy maintained by 
Property Manager, the Public Transit Authority, or any Party 
pursuant to Article VIII, above the cost thereof (in Constant 
Dollars) established in the first Accounting Period, then the 
Party causing or permitting such change in use or activity 
shall pay such increase to the Party affected by such 
increase. Acceptance of such payment shall not waive the 
rights of any Person to enforce the prohibitions set forth 
above. The Parties acknowledge that the insurance costs to be 
included in the Common Expenses for the initial Accounting 
Period and thereafter shall reflect the nature and use of the 
Public Transit Facilities and the uses specified in 
Section 5.01k. Notwithstanding the foregoing, any Party may, 
at its expense, defer compliance with and contest, by 
appropriate proceedings prosecuted diligently and in good 
faith, the validity or applicability of any Legal Requirement 
that affects only its ownership interest (and the Public 
Transit Authority may, at its expense, defer compliance with 
and contest, by appropriate proceedings prosecuted diligently 
and in good faith, the validity or applicability of any Legal 
Requirement that affects the Public Transit Facilities); in 
such event, the non-contesting Panics and each Permittee shall 
cooperate and participate, at the sole cost and expense, of the 
contesting Party, in such proceedings, provided that: 

such deferral of compliance shall not 
create a dangerous condition, or constitute a crime or an 
offense punishable by fine or imprisonment, or subject any 
Party or occupant to any civil or criminal penalty or 
liability, or any hindrance or interruption of the conduct of 
business by any Party or Permittae in any portion of the 
Property other than the contesting Party's business, or subject 
any part of the Property to being condemned, vacated or damaged 
by reason of such contest or deferral of compliance, or create 
a lien on any portion of the Property unless adequate security 
reasonably acceptable to all non-contesting Parties shall have' 
been provided by the contesting Party to secure removal of such 
lien; 

the contesting Party shall Indemnify 
the other Parties and their respective Permittess against any 
and all Loss which any of them may suffer by reason of such 
contest and any noncompliance with such Legal Requirement; and 
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(c) the contesting Party shall keep the 
other Parties regularly advised .in writing of the status of 
such proceedings. 

5.03. $uinnncnc: Cnnstruction Act4v4ties. Except in 
connection with normal construction activities conducted in a 
good and workmanlike manner and in accordance with Article III, 
no odors or loud noises shall be permitted to arise or emit 
from the Property, so as to render the Property or any portion 
thereof, or activity thereon, dangerous, unsanitary, unsightly, 
offensive or detrimental to any portion of the Property or to 
any other property in the vicinity thereof or to the occupants 
of the Property or any such other property. Nothing in this 
section 5.03 shall be construed to prohibit or restrict the 
operation or development of a First-class Project on the 
Property. No other nuisance shall be permitted to exist or 
operate upon any Parcel so as to be offensive or detrimental to 
the Property or any other property in the vicinity thereof or 
to its occupants. Without limiting the generality of any of 
the foregoing provisions, no exterior speakers, horns, 
whistles, bells or other sound devices (except security devices 
used exclusively for security purposes, any sound devices 
required by Legal Requirements and public address systems for 
transit purposes and special events), shall be located, used or 
placed on the Property, without the prior written consent of 
all Parties. No oil developaent operations, oil refining, 
quarrying or mining operations of any kind shall be permitted 
upon the Property; nor shall oil wells, derricks, tunnels, 
mineral excavations or mining shafts be permitted upon the 
surface of the Property or within 500 feet below the surface of 
the Property. The foregoing shall not be construed to prohibit 
(a) the pumping of water to lower the water table or the 
processing or reinjecting of water underground, all as 
necessary for permitted construction activities on the 
Property, or (b) the installation and maintenance of permanent 
monitoring wells for Hazardous Substances (covered at grade); 
provided that the foregoing are carried out in a manner 
consistent with Articles III and IV and all Legal 
Requirements. Nothing in this section is intended to create or 
give rights (as a third party beneficiary or otherwise) to any 
Person who is nota Party. 

5.04. Diseases and Insect5. No Party shall permit 
upon its Parcel or Improvements owned by it any thing or 
condition to exist which shall induce, breed or harbor 
infectious plant diseases or noxious insects. Each Owner shall 
be responsible for the - repair and maintenance of Improvements 
and landscaping on its Parcel (and the Public Transit Authority 
shall be responsible for the repair and maintenance of the 
Public Transit Facilities and landscaping on the Public Transit 
Use Areas) as say be occasioned by the presence of 
wood-destroying pests or organisms, infectious plant di 
or noxious insects. Upon approval of all Parties, the 
responsibility for such repair and maintenance say be delegated 
to Property Manager and allocated between the Parties in an 
equitable manner The costs of temporary relocation during the 
repair and maintenance of the areas within the responsibility 
of Property Manager shall be borne by the affected Party. 

5.05. 3enatr o T,r.vrovpments. No Party shall permit 
any Improvement owned by it to fall into disrepair, including 
deterioration in exterior appearance. Each Party shall 
maintain all Improvements owned by it in good condition and 
repair at all times. The Public Transit Authority shall 
maintain all Public Transit Improvements which are not included 
in the Management Areas in good condition and repair at all 
times. The 31W shall cause Property Manager to maintain all 
Common Facilities, Parking Facilities and all Public Transit 
Facilities except those not included in the Management Areas in 
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good condition and repair at all times. The foregoing 
provisions shall be subject to the other terms and conditions 
of this Agreement, including the maintenance and operation of 
the Project as a First Class Project. 

5.06. ?s.ptennas. (subject to Section 2.09,] no 
antenna or other device for the transmission or reception of 
television or radio signals or any other form of 
-electromagnetic radiation shall be erected, used or maintained 
outdoors on any Parcel, whether attached to Buildings,- Public 
Transit Improvements, or otherwise, unless screened in 
accordance with or otherwise permitted by the Design 
Guidelines. All such antennas or other devices shall also 
comply in all respects with Legal Requirements, as the same nay 
be amended from time to time. 

5.07. 7rash Containers and collection No garbage or 
trash shall be placed, kept or permitted to accumulate on any 
Parcel except in covered containers of a type, size and style 
which are approved by mutual agreement of the Parties. The 
Parties may also designate locations where such containers 
shall be stored between collection times in order to protect 
adjacent properties from noise or odors emitting from the use 
of such containers. All rubbish, trash, or garbage shall be 
removed by each Party from all Improvements owned by such Party 
(unless other provisions are made with the Property Manager) 
and shall not be allowed to accumulate on any Parcel. No 
outdoor incinerators shall be kept or maintained on any Parcel. 

5.08. Restriction on Further Subdivision. Property 
$ectrictions. Rezonina. and creation of Leases. EaRements. 
icenses and Liens. 

No Parcel shall be further subdivided or 
separated into smaller lots or parcels by any Owner without the 
prior written consent of all Parties, which consent shall be 
evidenced on the plat or other instrument creating the 
subdivision or other interest. 

As of the Effective Date, the Property is in 
fact comprised of (S US] legal parcels (*confoning to the 
description of the Parcels set forth in flhibits "A-i", "A-2", 
"A-3' and "A-4"SJ, in the configuration shown on Exhibit "C" 
('(Parcel 1 consists of three Parcels (two for the 
headquarters site and one for the Metro Plait], Parcel 2 
consists of four Parcels, the West Property consists of 
3 parcels and the Triangle Parcel consists of one Parcsl) 5]. 
In accordance with the Development Agreement, the portion of 
the Vignes Street right-of-way which runs along the east 
boundary of the Property shall be realigned as shown on 
Exhibit "B0, and in connection with such realignment, if any 
Party becomes an owner of any portion of the Additional Land: 
Ci) Parcel 1 and Parcel 2 shall be expanded to include the 
portion of the Additional Land westerly of the realigned Vignes 
Street right of way; (ii) pursuant to Article U of the Public 
Transit Use Agreement, catellus will grant to RTD additional 
Public Transit Easements over all or a portion of the areas 
shown on Exhibit "E-2"; (iii) flD shall establish additional 
Public Transit Use Areas in the areas owned by it as shown on 
Exhibit "E-4"; and (iv) all easements granted in Article II of 
this Agreement shall, to the extent applicable, apply to the 
Additional Land. Following the expansion of Parcel 2 to 
include a portion of the Additional Land, Catellus may, but 
shall not be obligated to, reconfigure Parcel 2 in order to 
create one or more additional Parcels (which may involve 
vertical subdivisions), conforming approximately to the 
building pad outlines and/or parcel outlines shown on 
Exhibit "C". Catellus may, but shall not be obligated to, 
split the West Property. into one or more additional, Parcels 
(which may include vertical subdivisions), conforming 
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approximtely to the building pad outlines and/or parcel 
outlines shown on Exhibit "C". Additionally, Catellus may 
(with the consent of all Mortgagees having a lien on any 
affected property), but shall not be obligated to, reduce or 
increase the size of the West Property, provided that the 
property consisting of the West Property as of the Effective 
Date shall not be subdivided in a manner which would permit any 
Building (existing or future) adjacent to the Metro Plaza and 
located, in whole or in part, on the real property described on 
Exhibit "A-4" as the West Property as of the Effective Date to 
be outside the Property or to be released from this Agreement. 
RTD may, but shall not be obligated to, create or reconfigure 
Parcel 1 in accordance with Legal Requirements in order to 
create one or more additional Parcels (which may involve 
vertical subdivisions), conforming generally to the building 
pad outlines and/or parcel outlines shown on Exhibit "C" for 
the Metro Plaza and the administrative headquarters office 
facility for RTD. All Parties hereby consent to all 
reconfigurations, lot splits, Parcel size adjustments and/or 
subdivisions described in this subsection 5 08B and to the 
expansion of the Property to include the Additional Land, 
provided such subdivisions are in accordance with Legal 
Requirements and comply with all requirements of this Section. 
The Parties shall execute, acknowledge and record tract maps 
reflecting the foregoing and amendments of this Agreement from 
time to time as Parcels are created or reconfigured, which 
tract maps and amendments shall set forth new legal 
descriptions for, and a substitute site plan of, all Parcels, 
and which shall be in form reasonably satisfactory to the 
Parties. All subdivisions, reconfigurations and lot line 
adjustments shall be accomplished in accordance with Legal 
Requirements. Nothing in this Section shall release any Party 
of its obligation arising under any other agreement to obtain 
the consent of such Party's Mortgagee having a lien on its 
property affected by any subdivision, reconfiguration, lot 
split and/or Parcel size adjustment described in this Section. 

C. No rezoning of any Parcel, and no variances 
or use permits, shall be obtained from any Governmental 
Authority unless the proposed use of the Parcel has been 
approved in writing by all Parties, and the proposed use 
otherwise complies with this Agreement. Except as set forth in 
the Development Agreement or the Public Transit Use Agreement, 
no approval of any Person shall be required (i) for a Party to 
enter into leases, (ii) for an Owner to grant Mortgages or 
other liens on such Owner's Parcel, or (iii) for the Public 
Transit Authority to grant a mortgage or other lien on the 
Public Transit Easements (so long al any such mortgage or lien 
on the Public Transit Easements is subordinate to the fee 
interest in the Parcel subject to such easement). 
Notwithstanding the foregoing, RTD or Catsllus shall be 
permitted, in accordance with the Development Agreement, to 
rezone or obtain conditional use permits and variances for 
portions of the Property owned by them in order to increase 
(subject to section 5.01) permitted uses, densities and 
heights, to permit construction of Improvements across Parcel 
lines or boundaries, provided that such Party is in fee or 
easement ownership of the portion of both such Parcels on which 
such Improvements shall be constructed, or to decrease or 
eliminate any such uses and densities, and all Parties hereby - 

irrevocably consent to such rezoning efforts and such 
conditional use permit and variance applications. 

5.09. ytilitv Facilitiet. All Utility Facilities 
shall comply with Section 3.07. All utilities serving a single 
Parcel (except utilities serving any Public Transit Facilities 
or Common Facilities thereon, to the extent practicable) shall 
be separately metered or assessed to the Owner of such Parcel. 
Allutilities serving the Common Facilities and Common Public 
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Transit Facilities shall, to the extent practicable, be 
separately metered, and all utilities serving the Pure Public 
Transit Facilities shall, to the extent practicable, be 
separately metered. In the event any utilities serving Common 
Facilities, Common Public Transit Facilities and/or Pure Public 
Transit Facilities are jointly metered with other utilities 
serving a single Parcel, the applicable utility costs shall be 
allocated among the Common Facilities, the Common Public 
Transit Facilities, the Pure Public Transit Facilities and all 
other Improvements located on such Parcel, with such allocation 
based on submetering or other reasonable method of 
determination (and with any disputes regarding such allocation 
or methodology being resolved by arbitration pursuant to 
Article XIV). 

5.10. o Interference No Person shall keep or 
maintain anything or shall permit any condition to exist upon 
the Property or cause any other condition on the Property that 
materially impairs or materially interferes with any easement 
or right of any Party or Permittee or that otherwise materially 
impairs or materially interferes with the use and enjoyment by 
any Party or its Permittees of its respective Improvements, the 
Common Facilities or the Public Transit Improvements. Nothing 
in this section 5.10 shall be construed to prohibit or restrict 
the operation of a First-Class Project on the Property. 

5.11. Exterior tinting. Except as permitted under 
the Development Agreement, the Design Guidelines or otherwise 
approved pursuant to the terms of Article IV, no spotlights, 
floodlights, or other high-intensity lighting shall be placed 
or utilized upon any Parcel or any Improvement that in any 
manner will allow light to be directed or reflected on the 
Common Facilities, the Public Transit Facilities, any other 
Improvements, any adjoining Parcel or any part thereof. All 
exterior lighting installed upon the Property, including all 
street lighting, shall conform to the standards set forth in 
the Design Guidelines. All such exterior lighting shall also 
comply in all respects with all applicable Legal Requirements, 
as the same may be amended from time to time. 

5.12. 5toraae and Load4na Areas. No materials, 
supplies or equipment shall be stored in any area on any Parcel 
or other portion of the Property except inside a closed 
building or behind a visual barrier (conforming to the Design 
Guidelines) screening such areas from the view of adjoining 
portions of the Property and adjoining public streets, All 
deliveries to any Buildings shall be made in service and 
loading areas designated for such use on plans for such 
Building approved pursuant to this Agreement or the Development 
Agreement. 

5.13. Enviranmental Hazards. - 

A. prohibition. No Party shall use, or permit 
any Permittee or other Person to use, any portion of the 
Property or the Project to generate, manufacture, , 

transport, treat, store, use, sell, recycle, handle, dispose 
of, transfer produce or process any Hazardous Substances, 
except for such Hazardous Substances, in such quantities, as 
are useful and appropriate for the operation of a permitted use 
under Section 5.01, and in such event in a manner commeneurate 
with the operation of a First-Class Project and in compliance 
with all applicable Legal Requirements. No Party shall cause 
or permit the releasing, spilling, leaking, pumping, pouring, 
emitting, discharging, leaching, disposing or dumping of any 
Hazardous Substances on, in, under, about or from any portion 
of the Property or the Project. 
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;ndemnlf(catio. Each Party shall Indemnify 
each other Party against and in respect of any and all Loss 
which may be incurred by such Indemnified Persons, or imposed 
upon such Indemnified Persons by any other Person or Persons 
(including a Governmental Authority), arising out of or in 
connection with any breach of Section 5.l3A or any Remediation 
required in connection with such breach by the Indemnifying 
Person. Nothing in this Agreement shall be construed, nor is 
it intended, to create or constitute an Indemnity in favor of 
any Party with respect to Hazardous Substances which were on, 
in, under or about the Property prior to the Effective Date, 
which subject matter is comprehensively addressed in that 
certain Remediation Agreement dated June 30, 1992, entered into 
by and between RTD and Catellus (the "gemediatio Larenment"). 
In the event of any conflict between the provisions of this 
Agreement and the Remediation Agreement, the latter shall 
control. 

$oticn. Each Party shall promptly advise 
each other Party of (i) such Party's discovery of the presence 
or release of any Hazardous Substances in, on, under, about Or 
from any portion of the Property or the Project (except for 
such Hazardous Substances permitted by Section 5.l3A), (ii) any 
"Remediation" required to be performed by such Party pursuant 
to subsection D below, and (iii) such Party's discovery of any 
occurrence or condition in, on, under, about or from any 
portion of the Property or the Project, or any real property 
adjoining or in the vicinity of the Project, that could cause 
the Property or any portion thereof to be classified as 
"border-zone property" under the provisions of California 
Health and Safety Code, Sections 25220 et seq. or any 
regulation adopted in accordance therewith, or to be otherwise 
subject to any regulation of or restrictions on the ownership, 
occupancy, transferability or use of the Property or any 
portion thereof under any Legal Requirements. Each Party shall 
provide to each other Party copies of any notice received by 
such Party from any Governmental Authority relating to the 
environmental condition of, or activity on or about, any 
portion of the Property or the Project within ten business days 
after such Party's receipt of same. In the case of written 
communication, each Party shall provide the other with copies 
within 10 business days of such written communication or 
earlier if required by law. -. 

gnødiatio. Each Owner shall, at its sole 
cost and expense, make any necessary submissions to, and 
provide any information required by, any Governmental Authority 
with respect to the presence of Hazardous Substances in, on, 
under or about its Parcel In the event any Remediation is 
required to comply with any Legal Requirement, the Owner of the 
affected Parcel shall promptly perform or cause to be performed 
such Remediation and provide any bonds or financial assurances 
required in connection therewith; provided that such Party may 
withhold commencement of such Remediation pending resolution of 
any contest maintained in accordance with Section 5.02 
regarding the application, interpretation or validity of any 
Legal Requirement respecting such Remediation, provided that 
such Party shall take immediate action to remediate any 
Emergency relating to Hazardous substances. All Remediation 
shall be conducted (i) in a diligent and timely fashion by 
licensed contractors acting under the supervision of a 
qualified consulting environmental engineer or other 
environmental professionals; (ii) in accordance with all Legal 
Requirements, and first-class engineering/environmental science 
industry standards in Southern California; (iii) pursuant to a 
detailed written plan for the Remediation approved by any other 
Owner whose property is affected either by Remediation or by 
the contamination or condition related thereto and. all 
Governmental Authorities; and (iv) in compliance with all 
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requiremaats of Article III, and, if applicable, Section 2.10. 
All costs and expenses of the Remediation (including any 
attorneys' tees, consultant and experts' fees, laboratory costs 
and Taxes assessed in connection with the Remediation) shall, 
it not subject to the Indemnity set forth in Section 5.13B or 
covered by the Renediation Agreement, be paid by the Owner of 
the affected Parcel. 

5.14. $ame of Prolect. The Project shall be known as 
"Union Station Gateway". No Person, other than the Parties, 
shall be permitted to use any advertising which includes the 
name of the Project (except as part of an Occupant's business 
address) or which contains a pictorial representation of the 
Project (except to the extent occupied by such Occupant), 
without the prior approval of all Parties. The Parties shall 
have the exclusive right (upon their mutual consent), from time 
to time, to change the name and address of the Project. 

5.15. iuns. Signs and identifications on 
Construction Work, Improvements or Parcels shall only be in 
such numbers and of such size, design, material and color as 
are in conformance with the Sign Criteria and Legal 
Requirements. All signs and identifications shall be in 
conformance with all Legal Requirements. 

tTCLE Vj 

OPEflTION MD MAINTENANCE 
6.01. thnr1Tvand Resoonsibilitv. 

A. Gpneraflv. In accordance with this 
Agreement, Article II of the Public Transit Use Agreement, the 
Management Documents and the Design Guidelines, the inc shall 
govern and Property Manager shall operate and manage the 
Management Areas, the Public Transit Authority shall be 
responsible for the operation and management of all Public 
Transit Facilities which are not, from time to time, a part of 
the Management Areas and each Owner shall be responsible for 
the operation and management of all parts of its Parcel which 
are not, from time to time-, a part of the Management Areas or 
Public Transit Facilities. The Public Transit Authority shall 
have the right, from time to time, to designate any and all 
Pure Public Transit Facilities (other than-any Parking 
Facilities) as no longer comprising a part of the Management 
Areas if it determines in its sole discretion that the same 
have become integral to the Public Transit Authority's 
management, operations or security. Regardless of any -such. 
determination, however, the Public Transit Authority's police 
force may, without obligation to do so, patrol all areas of the 
Property to which Permittees of the Public Transit Authority 
have or obtain access. With respect to those portions of the 
Public Transit Facilities which are not part of the Management 
Areas, the Public Transit Authority shall have exclusive.. 
control, and the Public Transit Authority may delegate its 
management duties with respect to such areas independent of JMC 
involvement. 

B. . The inc shall be an unincorporated 
association whose members shall be: (1) the Public Transit 
Authority, which shall at all times be entitled to 25% of the 
votes on the inC; (2) the owners (other than the Owner of the 
Parcel upon which the majority of the Metro Plaza is located) 
among whom the remaining 75% of voting entitlements on the iNC 
shall be divided as provided in the next paragraph. The iNC 
shall have officers whose functions are equivalent to those of 
the president, secretary and treasurer of a corporation, and 
the JMC shall have bylaws or their functional equivalent which, 
jnter uSa, provide for the election of such officers by 
non-cumulative simple majority vote. For purposes of this 
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Section 6.01$, the "Owners" having voting rights shall be the 
owners of the above-plaza-level-Parcels, and, if different, the 
Persons owning below-plaza-level Parcels shall be Owners but 
shall have no voting rights. Voting rights may not be 
transferred separate from the land out of which they arise, and 
no Party may sell a Parcel with restrictions on voting rights, 
but any Party may designate its ground lessee to exercise such 
voting rights. Ownership of the Triangle Parcel shall carry 
neither any voting rights nor, during the time that it is used 
solely for parking and access purposes, the obligation to share 
in any Cost Allocations. 

The Owners' 75% of voting rights on the The shall be 
divided as follows: 

initially, 25% of voting rights on the .ThC 
shall be allocated to each of (a) the Owner of Parcel 1, (b) 

the Owner of Parcel 2, and (c) the Owner of the West Property; 

If Parcel 2 is subdivided into two Parcels 
with a third Person not an Affiliate of either RTD or Catellus 
becoming the Owner of one of the two resulting Parcels (prior 
to the date upon which the West Property is subdivided with a 
third person not an Affiliate of Catellus becoming the Owner of 
one of the resulting Parcels), then 18.75% of voting rights on 
the ThC shall be allocated to ach of (a) the Owner of Parcel 
1, (b) the Owner of the West Property, and (c) the Owners of 
the two Parcels resulting from the subdivision of Parcel 2; 

If the West Property is subdivided into 
three Parcels with a third Person not an Affiliate of Catellus 
becoming the Owner of one of the three resulting Parcels (prior 
to the date upon which Parcel 2 is subdivided with a third 
person not an Affiliate of either RTD or Catellus becoming an 
Owner of one of the two resulting Parcels), then 15% of the 
voting rights on the SINe shall be allocated to each of (a) the 
Owner of Parcel 1, (b) the Owner of Parcel 2, and (c) the three 
Owners of the three Parcels resulting from the subdivision of 
the West Property; 

If Parcel 2 is subdivided with the Los 
Angeles county Transportation Commission ("LACTc") or an 
Affiliate of RTD becoming the Owner of one of the two resulting 
Parcels (prior to the date upon which the West Property is 
subdivided with a third person not an Affiliate of Catellus 
becoming the Owner of one or the three resulting Parcels) then 
12.5% of the voting rights on the SINC shall be allocated to 
each of the Owner of Parcel 3. and the LACTC, and (b) 25% of the 
voting entitlements on the SINC shall be allocated to each of 
(i) the Owner of the West Property, and (ii) Catellus, in 
respect to its status as Owner of one of the two Parcels 
resulting from the subdivision of Parcel 2; and 

Once Parcel 2 is subdivided into two Parcels 
with a third person not an Affiliate of Catellus as an Owner of 
one of the two resulting Parcels and the West Property is 
subdivided into three Parcels with a third person not an 
Affiliate of Catellus as an Owner of one of the three resulting 
Parcels, then 12.5% of the voting rights on the SINC shall be - 

allocated to each of (a) the Owner of Parcel 1, (b) the two 
Owners of the two Parcels resulting from the subdivision of 
Parcel 2, and (c) the three Owners of the three Parcels 
resulting from the subdivision of West Property. 

If the West Property is subdivided into more or fewer 
than three surface Parcels, if Parcel 2 is subdivided into more 
or fewer than two surface Parcels, if the West Property is 
subdivided with the L&CTC or an Affiliate of flD becoming the 
Owner of one of the resulting Parcels, then the Parties shall 
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agree upoa an equitable allocation of voting rights at that 
time (subject to arbitration if they do not agree) such that no 
Party and its Affiliates has more than fifty percent (50%) and 
the Public Transit Authority always maintains twenty-five 
percent (25%) of the votes. 

At any meeting of the 31CC, a simple majority of votes 
shall prevail, and a single representative of a Party may cast 
all votes on the 31CC to which such Party is entitled. Any 
stalemates within the 31CC or disputes between any of the 
Parties and the 31CC shall be resolved by arbitration in 
accordance with Article XIV. All costs of the 31CC in reviewing 
Improvement Plans (which shall not include separate costs 
incurred by, or amounts reimbursed to, an Interested Party in 
reviewing Improvement Plans) shall be paid by the Parties in 
accordance with their respective voting rights on the 31CC. 

The 31CC shall meet quarterly (or more frequently, 
as agreed upon by a majority of 31CC votes or as required to 
respond to submission of Improvement Plans or to take action in 
connection with the Budget, the PMA or other agreements) to 
consider recommendations of Property Manager and individual 
Parties, and make decisions on matters concerning the operation 
of the Management Areas, the implementation or modification of 
Management Documents, the execution, administration and renewal 
of the P11k, the review and approval of Budgets, costs and 
revenues and the allocation thereof, the procurement of 
services by the 31CC and the authorization of services of 
Property Manager. Disapprovals of Budgets must be on a line 
item basis only, and may not be "global". 

Subject to the Public Transit Authority's and 
RTD's rights under Sections 1.58 and 6.04, the 31CC shall have 
the authority to negotiate and execute any PICA and amendments 
thereto, and to direct and modify the scope of Property 
Manager's services. The 31CC may also suspend or terminate said 
services in accordance with the terms of the PMA. 

The 31CC may negotiate, hire and pay consultants 
to assist and advise the 31CC with reviews to be performed by 
the .71CC in accordance with this Agreement and to grant special 
event licenses for events to be held in the common Facilities 
or the common Public Transit Facilities so long as the same do 
not materially interfere with the use and enjoyment of any 
Parcel, Improvement or easement by the Parties and their 
Pen ittees. 

The Management Standards may be amended or 
supplemented from time to time by agreement of the 31Cc; 
provided, h , that no such amendment or supplement may be 
made: (i) without the approval of Catellus while it (or its 
Affiliate) is an Owner; or (ii) without the approval of RTD 
while it (or its Affiliate) is either an Owner or the Public 
Transit Authority. 

C. pron.irtv Manaaer The 31CC shall insure that 
the PICA obligates Property Manager to be responsible, at no 
cost to itself (except for negligence, willful misconduct and 
audit overruns in each case pursuant to or as otherwise - 

provided by the terms of the PICA), and in the capacity of agent 
for the 31CC for, the maintenance, operation, management, 
restoration, repair and replacement of all Management Areas and 
for all accounting, invoicing, subcontract administration and 
collection of payments related thereto. Notwithstanding 
anything to the contrary contained in this Agreement, the PICA 
shall not -require Property -Manager to be responsible for the 
Public Transit Functions throughout the Public Transit 
Facilities (whether or not part of the Management Areas); the 
Public Transit Functions shall be the right end responsibility 
of the Public Transit Authority independent of any 31CC 
involvement. 
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The JMC shall require the Property Manager to use 
a standard of care in providing for the repair, replacement, 
operation, management, restoration and maintenance of the 
Management Areas so that the Project will reflect a high pride 
of ownership and will be maintained in a condition and state of 
repair commensurate with a First-Class Project. In this 
connection, .the JMC shall insure that Property Manager shall 
perform the services specified in the PMA, and that such 
services shall include the following: 

Install, reconstruct, repair, replace 
or refinish any Improvements in the Management Areas; provided, 
however, that Property Manager shall not construct, maintain, 
replace or repair the interior or exterior of any Building, nor 
shall Property Manager carry out any construction of Public 
Transit Improvements without the consent of the Public Transit 
Authority or in violation of this Agreement; 

Place and maintain upon any Management 
Areas such signs as the Parties may deem appropriate for the 
proper identification, use and regulation thereof, in 
accordance with section 5.15; 

3 Perform such other acts that are 
reasonably necessary to preserve and protect the Management 
Areas and the beauty thereof in accordance with this Agreement; 
and 

Maintain landscaping and public 
artworks on or in the Management Areas. 

Parking Administration. 

I). public Transit Authority. The Owner from 
time to time of the Metro Plaza shall have the sole right to 
exercise voting rights of the Public Transit Authority in such 
capacity on the JMC. Notwithstanding the foregoing, such Owner 
may, during its period of such ownership only, delegate such 
rights to the then-acting Public Transit Authority by notice to 
the .IMC. 

6.02; Dudaet. At least 120 days prior to the 
commencement of each Accounting Period (except for the first 
Accounting Period), Property Manager shall submit, for the 
approval of the JIIC, a proposed annual Budget of the common 
Expenses (divided into categories of Common Facilities expenses 
and Common Public transit Facilities expenses) administrative 
expenses of the JMC, Pure Public Transit Facilities Expenses 
and Exclusive Parking Facilities Expenses covering such 
Accounting Period (if there are multiple Property Managers, 
each Property Manager shall submit, for the approval of the 
31W, a proposed annual Budget, relating to those Management 
Areas as to which such Property Manager is responsible). The 
JMC shall have 21 days to review the proposed Budget. If, 
within said period, the JMC shall approve such Budget, it shall 
go into effect at the commencement of the new Accounting Period 
and be binding upon all Parties. Failing such approval, the 
xc must meet within 35 day. after receipt by the mc of such 
proposed Budget; at such meeting the mc must either 

reconsider its earlier disapproval and adopt such Budget; 
make revisions to such Budget and adopt the same as 

revised; or (iii) resubmit such Budget to Property Manager for 
revision in accordance with specific directions of the ThC. In 
the case of (iii) aforesaid, the terms of the PMA shall require 
that the Property Manager re-submit the proposed Budget, as 
revised/ to the icc within 10 days thereafter. The mc must 
thereupon meet within 10 days after its receipt of the revised 
Budget and either (i) adopt such revised Budget; (ii) amend 
such revised Budget and adopt the same as amended; or 
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(iii) submit any items which remain in contention to 
arbitration in accordance with the tens of this Agreement. 
All decisions of the JMC made pursuant to the foregoing 
procedure shall be by simple majority vote. 

Notwithstanding anything to the contrary herein, 
during any period of time when the RTD or the Public Transit 
Authority is obligated to pay for and is in fact paying for 
more than fifty percent (50%) of the Exclusive Parking 
Facilities Expenses and/or of the Common Public Transit 
Expenses or Common Facilities expenses, it shall have a veto 
with respect to all items in that portion of the Budget 
relating to such expenses; and the RTD and the Public Transit 
Authority shall at all times during the ten of this Agreement 
have a line item veto with respect to all items in that portion 
of the Budget relating to Pure Public Transit Facilities 
Expenses. The foregoing veto may not be exercised for the 
purpose or with the effect of reducing the management standards 
below the Management Standards. - 

The Budget shall include, as to each category of 
common Expenses, administrative expenses of the JMC, Pure 
Public Transit Facilities Expenses and Exclusive Parking 
Facilities Expenses, an item entitled "contingency", in a 
reasonable amount in respect to - unanticipated expenses and/or 
expenses arising out of an nergency. Except with respect to 
the first Accounting Period, if a proposed Budget shall not be 
approved by the 37I by the commencement of the next Accounting 
Period, Property Manager shall nevertheless continue to operate 
and maintain the Management Areas on the same budgetary basis 
as though the fl4C had readopted the then-current Budget (except 
that each line item therein shall be increased by a percentage 
of the then-current line item amount equal to the percentage 
increase in the United States Department of Labor s Bureau of 
Labor Statistics Consumer and Clerical Workers, Los 
Angeles-Long Beach-Anaheim, Metropolitan Area; All Items (1967 
- 100)), and each Party shall pay its share of Expense 
Allocations and other costs allocated to it in the Budget based 
on the amounts set forth in the then-current Budget (as so 
increased) for the remainder of any such Accounting Period 
until the Budget is approved. Once the Budget is approved or 
arbitrated, the Parties shall pay their Percentage Shares of 
Expense Allocations and all other amounts payabl. by them in 
accordance with the new Budget, and any underpayment or 
overpayment by the Parties for the period prior to approval of 
the Budget shall be adjusted at the end of the Accounting 
Period pursuant to Section 6.03. 

Any Budget shall be appropriately and equitably 
prorated or adjusted during any Accounting Period to reflect 
increments to, or subtractions from, the Improvements occurring 
during that Accounting Period. 

6.03. Payment of Exoenses. 

Common Exoenses Except as otherwise say be 
agreed pursuant to Section 6.11, prior to the date of issuance 
of a certificate of substantial completion of the first 
Building on Parcel 2or the West Property, any and all Common 
Expenses shall, subject to the following, be borne solely by 
RTD; provided however that, during such period of time, each 
Owner shall be responsible for maintaining unimproved portions 
of any Parcel owned by such Owner. 

JMC Administrative Exonses. From the 
earlier of the date of issuance of a certificate of substantial 
completion for the Public Transit Improvements or the Phase I 
Improvements until the date of issuance of a certificate of 
substantial completion of the first Building on Parcel 2 or the 
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West Prcerty, any and all administrative expenses of the JMc 
shall be borne solely by the RTD, except as set forth in 
Sections 4.03D and 6.11. 

pure Public Triinsit Faculty Extenses. On 
the first day of each Accounting Period and on the first day of 
each calendar month thereafter, the Public Transit Authority 
shall reimburse Property Manager for all Pure Public Transit 
Facilities Expenses incurred by Property Manager under the 
authority of the PMA and pursuant to an approved or otherwise 
effective Budget. 

clunive Parkinc Facilit1es Exoenses. On 
the first day of each Accounting Period and on the first day of 
each calendar month thereafter, the Owner of any Exclusive 
Parking Facilities shall reimburse Property Manager for all 
Exclusive Parking Facilities Expenses attributable to the 
portion of the facilities owned by it and which are incurred by 
Property Manager under the authority of the PItA and pursuant to 
an approved or otherwise effective Budget. 

payment of Percentaae Shares of Exoenne 
Allocations. Subject to Sections 6.03A and 6.03B, each Party 
shall make a monthly payment to Property Manager on account of 
its share of Expense Allocations in an amount equal to 
one-twelfth of the product of: (1) its Percentage Share with 
respect to each Expense Allocation category calculated as set 
forth in Exhibit "11-2"; and (2) the amount shown for each 
Expense Allocation category on the approved, arbitrated or 
otherwise effective Budget for such Accounting Period. 

F Unanticiosted Exopnnen. In the event any 
expenses shall arise during an Accounting Period, which 
expenses were not anticipated by the Budget for such Accounting 
Period, the PItA shall obligate Property Manager to notify the 
JMC of, and request the JMC's approval of, and the JMC shall 
notify the Parties of, the nature and amount of such 
unanticipated expenses, which shall be paid for out of the 
contingency item of the Budget. If such item is insufficient, 
unless required by Emergency, funding of the shortfall must be 
approved by majority vote of the JMC (and subject to the veto 
of the RTD and the Public Transit Authority as set forth in 
section 6.02) which, if made, shall require each Party to pay 
to Property Manager with respect to Expense Allocations, an 
amount equal to the product of Cl) such Party's Percentage 
Share (as calculated and described in the Expense Allocations 
with respect to such item), and (2) the amount of such 
unanticipated expenses and with respect to other expenses, the 
amount of the unanticipated expense related to its Improvements. 

jtatement of Actual Exoenseg. The P14k shall 
obligate Property Manager, at the end of each Accounting 
Period, to render to the JItC a full and complete statement 
respectively of the Common Expenses, the administrative 
expenses of the JMC, Pure Public Transit Facility Expenses and 
Exclusive Parking Facilities Expenses (and the JMC shall 
promptly deliver a copy thereof to each Party), and in the 
event any Party shall have overpaid for such Accounting Period, 
Property Manager shall within 30 days of the delivery of such 
statement or following any audit refund to the Party the amount 
of such excess, Should any Party have underpaid for such 
Accounting Period, then such Party shall pay to Property 
Manager, within 30 days following the rendition of said 
statement or any audit, the amount of such deficiency. 

Dooks and Recordg. Pursuant to the PItA, 
Property Manager shall be obligated to maintain complete books 
and records in such a manner as to accurately cover and reflect 
separately all items affecting or entering into determination 
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of the amounts to be paid by each Party with respect to each 
Cost Allocation category for each Accounting Period, and shall 
keep the same for a period of seven years after the end of such 
Accounting Period. 

I. aadit. The JMC and each Party shall have the 
right, exercisable upon five days' notice to Property Manager, 
to retain an independent certified public accountant acceptable 
to Property Manager to make audits (within three years after 
the end of any Accounting Period) of such books and records as 
are relevant to the Accounting Period in question. In the 
event that any such audit discloses any error in the 
determination of expenses or such Party' s share thereof, 
appropriate adjustment shall promptly be made between the 
parties to such audit to correct such error. In addition, if 
any such audit shall disclose an error in the computation of 
expenses of seven and one-half percent or tore for the 
Accounting Period being audited, the P14k shall obligate 
Property Manager to promptly pay the reasonable cost of such 
audit. Except as may be provided in the P14k, Property Manager 
shall not be required to expend its own funds in connection 
with the discharge of its duties under the P14k. 

a. rA securltv_Dnosit. Upon the first day of 
the first Accounting Period, the Public Transit Authority shall 
deliver to the JMC a security deposit equal to 50% of the 
amount payable by the Public Transit Authority in accordance 
with the Budget for the first Accounting Period. On each 
July 1, the Public Transit Authority shall deposit additional 
funds with the JM or the .3XC will release funds to the Public 
Transit Authority so that, at all times, the security deposit 
will be equal to 50% of the Budget for the prior Accounting 
Period (or fiscal year, if in such period the first Accounting 
Period shall not have commenced). The 31CC and/or the Property 
Manager shall maintain such portion of the security deposit as 
it holds in an interest bearing account (with interest accruing 
for the benefit of the Public Transit Authority but not paid 
out except as aforesaid) and may, following the provision of 
notice and opportunity to cure as provided in Article XI, apply 
the security deposit to delinquent obligations of the Public 
Transit Authority. The 31CC shall have, and shall insure that 
the P14k imposes upon Property Manager, the fiduciary 
obligations of a trustee with respect to any portions of said 
security deposit which are from time to time held by it. The 
provisions of this Section 6.033 shall cease to have any 
effect, and all unapplied deposits shall promptly be returned 
to the last Person which was the.Public Transit Authority, if 
the lien provisions established in section 2.1.03 become 
applicable to the Public Transit Authority. In addition, any 
unapplied deposits shall be returned to the Public Transit 
Authority upon the expiration of this Agreement. 

6.04. bonointment of Prooertv Manaae-. 

A. provertv Manaae. The 31CC shall enter into 
a PICA with each Property Manager providing for the management 
and control of such Management Areas on terms consistent with 
the duties and rights of Property Manager under this 
Article VI. Each PICA shall have an initial term of three years 
automatically renewing from year to year thereafter. Either 
party may elect to prevent such automatic renewal effective 
upon the three year or twelve month expiration date, in either 
event with not less than 90 days' prior written notice. Both 
RTD and the Public Transit Authority have the right to require 
the 31CC so to elect and to submit the PICA for bid in accordance 
with competitive bidding procedures substantially similar to 
those then in force at R'PD. Parties wishing to bid shall be 
pre-screened by the 31CC such that only a "short list" is 
permitted actually to bid, and the previous Property Manager 
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shall, if it is an Owner otherwise entitled to vote, be 
entitledto vote on decisions concerning such bidders. All 
such short list bidders shall be required to do so on a f on 
pre-prepared or approved by RTD so that the sole determinant of 
the successful bidder from the short list shall be price. 
Unless the previous Property Manager had been terminated for 
cause, it shall automatically be permitted to be a short list 
bidder. Any Property Manager Lust be a reputable Person, have 
no less than 10 yearst experience in the operation and 
management of First-class Projects (at least five years of 
which shall have been in Southern California) and have under 
management at least 1,000,000 rentable square feet of office 
and/or retail space and at least 1,000 parking spaces in Los 
Angeles and Orange Counties. As of the Effective Date, 
Catellus shall be deemed to satisfy all such requirements with 
respect to its qualification as Property Manager. 

Subject to conclusion of a P11k satisfactory 
to the .me, Catellus (or, at the election of Catellus from time 
to time, any Affiliate of Catellus) shall initially be the 
Property Manager until the earlier of such time as (i) Catellus 
elects to no longer be responsible for the obligations of 
Property Manager, which election shall be made upon no less 
than 60 days prior written notice to all other Parties; or 
(ii) catellus (or its Affiliate) is terminated as Property 
Manager pursuant to subsection B below or pursuant to the P11k. 
It is understood that the obligations of Property Manager under 
this Agreement shall be binding on catellus only with respect 
to the time period during which Catellus (or its Affiliate) is 
the Property Manager. 

Termination o ProDertv Manaaer. Upon no 
less than 60 ' prior written notice to all other Parties 
and to any Property Manager, and regardless of cause or lack of 
cause to so act, to the extent required in order to comply with 
tax-exempt financing or grant funding requirements promulgated 
by any governmental agency, the Public Transit Authority or the 
RTD, as the case may be, may require that the P11k with Property 
Manager be terminated. 

If any Property Manager fails to perform its 
obligations under this Article VI or the P11k (unless due to the 
unavailability of funds required to be provided by the 
Parties), then the .IMC shall have the right to give such 
Property Manager written notice specifying in reasonable detail 
the obligations which have not been performed. If, following 
30 days after such notice is given, such Property Manager has 
not cured such failure to perform (or, if such failure cannot 
be cured within 30 days, such Property Manager shall not have 
commenced curing to the reasonable satisfaction of the JMC, 
within said 30-day period and thereafter used diligent efforts 
to cure said failure to completion as soon as practicable 
thereafter), then either the .me, RTD or the Public Transit 
Authority shall have the right to terminate the P11k with such 
Property Manager effective as of the first day of the next 
succeeding calendar month. 

prooertv Manaaer Fee. The fee paid to any 
Property Manager shall in no event be greater than, or be 
structured differently from, that permitted by Legal 
Requirements pertaining to tax exempt financing or grant 
funding applicable to the Property, or management fees 
reasonable and customary with respect to the type, quantity, 
quality and frequency of services to be rendered for projects 
of similar Quality, use, size and tenancy. 

pelsaat ion. The JEC shall permit Property 
Manager to delegate or subcontract its management and 
operational responsibilities to reputable, experienced property 
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management firms (including Affiliates of Catellus) meeting 
qualifications imposed by the JMC, provided that no such 
delegation or subcontracting shall increase the management f cc 
or cost of such services or relieve Property Manager of its 
responsibilities to the Parties or to the 3MC hereunder or 
under any Pith. 

6.05. Dulldinas. Each Owner shall be responsible for 
maintaining the interior and exterior of all Buildings within 
its Parcel. The entrances, service entrances, loading areas, 
lobby and exterior of all Buildings shall at all times be 
maintained in a condition and state of repair commensurate with 
a First-class Project. Each Owner shall cause the exterior 
surfaces of the Buildings on its Parcel to be periodically 
repainted, cleaned, reconditioned or resurfaced, as frequently 
as is consistent with the maintenance of a First-class Project. 

6.06. parkina Facilities. 

Ooe-*tio. Any Owner of an Exclusive 
Parking Facility must hire Property Manager to operate and 
maintain such facilities at e management fee no greater (in 
percentage tens) than that charged to the sxc with respect to 
the operation of Parking Facilities. The tens of such 
agreement shall be subject to Section 6.04.8 and 6.04.c. All -' 

Parking Facilities shall be operated by the Property Manager in 
accordance with Section 6.01. Parking shall be subject to such 
charges, parking validation systems and parking control devices 
(1) with respect to an Exclusive Parking Facility, as the Owner 
thereof may elect in its sole and absolute discretion; and 
(SI) with respect to Public Transit Parking Facilities, as may 
be determined by the Public Transit Authority, in its sole and 
absolute discretion but subject in each case to the following. 
All Parking Facilities shall, at a minimum, comply with the 
Management Standards and the Project as a whole will utilize 
consistent parking validation systems and control devices. All 
net proceeds from operation of an Exclusive Parking Facility 
shall belong to the Owner thereof, and all net proceeds from 
operation of the Public Transit Parking Facilities shall belong 
to the Public Transit Authority. 

setaration. Any. Owner or Public Transit 
Authority respectively selling Exclusive Parking Facilities or 
Public Transit Parking Facilities must separate such sold 
portions (the ortion'") from the Exclusive Parking 
Facilities of other Owners and from any portion of the Public 
Transit Parking Facilities respectively by signage, control 
gates, architectural features, or such other methods as say be 
approved by the Parties, so that Permittees of the Public 
Transit Parking Facilities are prevented from improperly 
parking in Exclusive Parking Facilities and vice-versa. Such 
separation of the Sold Portions shall be at no cost or expense 
to any other Owner and shall not affect either the circulation 
of vehicular and pedestrian traffic or the number of parking 
spaces in any other Exclusive Parking Facility; said cost and 
expense shall not comprise Common Expenses, and shall be borne 
either by the seller or by the purchaser of the Sold Portion, 
as they may agree. Disputes regarding the adequacy of the 
method used to separate the Public Transit Parking Facilities 
from the Exclusive Parking Facilities or Sold Portions shall be 
resolved by arbitration pursuant to Article XIV. The JMC shall 
insure that Property Manager monitors the Parking Facilities 
and use reasonable efforts (including ticketing, fining and 
towing offenders where appropriate) to ensure that the 
Penittees of the Public Transit Parking Facilities, Exclusive 
Parking Facilities and Sold Portions park only in the proper 
areas. 
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C. pesicination by RTD Subject to the 
provisions of Section 6.068, RTD shall have the right, from 
time to time, in its sole and absolute discretion, to apportion 
existing Parking Facilities located on Parcel 1 between 

Exclusive Parking Facilities for the benefit of the Phase I 

Improvements (but in no event to exceed 800 spaces), and 
Public Transit Parking Facilities, provided, however, that 

in no event shall the aggregate number of the Exclusive Parking 
Facilities for the Phase I Improvements and the Public Transit 
Parking Facilities exceed 3,055 spaces (except that such number 
may increase if the Public Transit Authority increases the 
number of tandem spaces) nor shall such allocation affect 
either the circulation of vehicular and pedestrian traffic or 
the number of parking spaces in any other Exclusive Parking 
Facility. Any costs associated with any such apportionment 
(e.g., new signage or gates) shall be the sole responsibility 
of RTD or the Public Transit Authority. Such apportionment 
shall be made, if at all, by written notice delivered to the 
other Parties and Prøperty Manager at least 30 days in advance 
of the effective date of such apportionment, which notice shall 
specify in reasonable detail which of the Parking Facilities 
shall be Exclusive Parking Facilities and which shall be Public 
Transit Parking Facilities. 

D. Jtiaht of First Offer. 

parkina Arranaement. The Public 
Transit Authority shall have the right, in its sole discretion, 
to sell or otherwise transfer its rights with respect to the 
Public Transit Parking Facilities, subject to this 
Section 6.06D. The right of first offer in this Section 6.06D 
supersedes and replaces the right of first refusal set forth in 
the last grammatical paragraph of Section 1.2.3.2 of the 
Development Agreement. catellus shall have a right of first 
offer with respect to any of said parking spaces. which the 
Public Transit Authority, in its sole discretion, determines to 
sell to or exchange with a third party which is not a 
governmental agency or which, to the extent permitted by law 
(including tax laws related to Mortgages), the Public Transit 
Authority proposes to make available (by way of long term 
lease, covenant or otherwise) to a third party (whether or not 
such third party shall have made an offer or been identified) 
which is not a governmental agency, other than in connection 
with such third partys occupancy of portions of Phase I. Any 
proposed transaction relating to any such excess public parking 
spaces with a third party other than a government agency shall 
be referred to herein as a "yarkinq Arroncement". For purposes 
of this Section 6.06.D, the term "gflg flfl Jease" means any 
lease, the term of which exceeds five (5) years, including all 
option periods. The foregoing right of first offer shall not 
apply where the Public Transit Authority is selling, exchanging 
or making available to a governmental agency for use by such 
governmental agency excess spaces in the Public Transit Parking 
Facilities. 

)ivailable Park4na Notice. Bef ore 
entering into a Parking Arrangement (the portion of the Public 
Transit Parking Facilities covered by the Arrangement being 
referred to herein as the bvailablm parkina"), the Public 
Transit Authority shall first give written notice (the 
"Available parkinq $oticm") to Catellus of any proposed Parking 
Arrangement whether proposed by the Public Transit Authority or 
by a third party which is on terms which the Public Transit 
Authority would be inclined to accept, which notice must set 
forth in reasonable detail the basic terms and conditions 
thereof. 

scceDtance Notice. within 30 days 
after receipt of such Available Parking Notice (such 30-day 
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period being herein called the "7.lppt10 period") Catellus 
may, if it desires to accept the Parking Arrangement on and 
subject to the terms and conditions set forth in the Available 
Parking Notice, give notice (the "bccputance flotice) to such 
effect to the Public Transit Authority. To be effective, such 
notice must be accompanied by a cashier's check in favor of the 
Public Transit Authority in the sum of 3% of the purchase price 
(the "eDosit") to secure performance by Catellus under this 
Section and as liquidated damages. 

If Catellus rejects or fails to 
give the Public Transit Authority the Acceptance Notice within 
the Election Period, then the Public Transit Authority may, 
within 12 months after the expiration of the Election Period, 
enter into the Parking Arrangement with any third person but 
only on and subject to the terms and conditions set forth in 
the Available Parking Notice unless otherwise permitted by 
Section 6. 060.4. Following the first anniversary of the 
expiration of the Election Period, Catellus' right of first 
offer shall apply anew as to any proposed Parking Arrangement. 
Notwithstanding the foregoing, the Public Transit Authority nay 
proceed to close any Parking Arrangement transaction which was 
pending on such anniversary within six (6) months thereafter 
provided that the terms of such Parking Arrangement are, at 
such closing, in precise accordance with the terms of the 
applicable Available Parking Notice. 

If Catellus gives the Acceptance 
Notice within the Election Period, the Public Transit Authority 
shall forthwith enter into the Parking Arrangement with 
catellus or one of its Affiliates respecting the Available 
Parking on the terms and conditions set forth in the Available 
Parking Notice, provided doing so does not conflict with any 
Legal Requirements or jeopardize any financing for the Project. 

Chanan of Tnni'. If, during the 12 
month period referred to in section 6.060.3. (a), the Public 
Transit Authority desires to decrease the offer price by more 
than 5% or increase or decrease the number of parking spaces by 
more than 5% from the number of spaces set forth in an 
Available Parking Notice which Catellus rejects or failed to 
accept, in order to proceed with good faith negotiations to 
enter into a proposed Parking Arrangement, the Public Transit 
Authority shall promptly give Catellus a revised Available 
Parkijig Notice incorporating such changes (whereupon the 
Election Period shall run anew) and shall not proceed with such 
Parking Arrangement, except to the extent thereafter permitted 
to do so under subparagraph 3 above. If the increase or 
decrease respectively of the offer price or of the number of 
parking spaces does not exceed 5%, no additional Parking Notice 
shall be required. 

ggpriva]_. The right of first offer 
shall apply to any and all parking spaces which are relocat.d 
pursuant to Section 2 11 of the Public Transit Use Agreement 
and shall not terminate until the parking spaces to which it 
applies have been sold pursuant to a transaction with any party 
which is not a governmental agency following offer pursuant to 
such right. The benefit of the right of first offer runs with. 
the land and Catellus shall have no right to transfer or assign 
such right separate from the land, except that Catellus say 
designate an Affiliate to acquire parking spaces pursuant to 
Catellus' exercise of said right. 

6.07. gale of Public Parkina Facil4j4s. If the 
Public Transit Authority sells a fee interest in all or a 
"discrete portion" of the Public Transit Parking Facilities 
whether to Catellus or to any third party (including to any 
governmental agency) which is not an Affiliate of RTD, the 
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portion ef the Public Transit Parking Facilities so transferred 
shall no longer be deemed to be Public Transit Parking 
Facilities, and shall instead be denominated as and deemed to 
be Exclusive Parking Facilities. The purchaser of such parking 
facilities shall be an Owner for purposes of this Agreement but 
shall not, unless otherwise granted such rights herein, have 
any voting rights with respect to the 31W. Pursuant to such 
transfer, the Parking Facilities so transferred shall cease to 
be Pure Public Transit Facilities and the cost of maintenance, 
operation and repair of such Parking Facilities including any 
management fee with respect thereto shall become Exclusive 
Parking Facilities Expenses, and all net revenue derived from 
the transferred parking facilities shall belong solely to the 
Owner thereof. Such parking facilities shall be subject to all 
requirements established herein for Exclusive Parking 
Facilities, including the Management Standards and the 
provisions of section 6.06k. As used in this paragraph, 
"discrete portion" shall mean any section of Public Parking 
Facilities which (i) can be separated from a larger block by 
means of gating, electronic controls or other control devices 
or (ii) include all public parking spaces located on a 
particular Parcel or a particular level of any one Parcel and 
(iii) contains at least one hundred (100) parking spaces, 
counting tandem spaces as provided in the original design as 
two (2) spaces. 

6.08. çertnin Costs of Maintenance and Reoair. If 

the need for maintenance or repair of any portion of the Common 
Facilities or Common Public Transit Facilities is conclusively 
established by the Parties or at arbitration to be either (a) 

caused solely through the willful misconduct or grossly 
negligent act or omission of any Party, or such Party's 
Permittees, or (b) attributable solely to one individual Parcel 
or the use of such Parcel by the Owner or Occupants thereof, 
payment for the cost of such maintenance or repair shall be the 
sole obligation of such Party. If the need for maintenance or 
repair of any portion of the Common Facilities or Common Public 
Transit Facilities is conclusively established by the Parties 
or at arbitration to be caused through the willful or grossly 
ne4ligent act or omission of the Public Transit Authority or 
its Permittees, payment for the cost of such maintenance or 
repair shall be the sole obligation of the Public Transit 
Authority. Notwithstanding anything to the contrary contained 
in this Section, maintenance and cleaning expenses resulting 
from acts of members of the public (including graffiti) shall 
be Common Expenses regardless of whether such members of the 
public are Permittees of the Public Transit Authority, of any 
public transit provider, or of an Owner. 

6.09. Common Interest DeveloDment. The Project 
constitutes a "common interest development" for purposes of the 
Davis-stirling Common Interest Development Act, California 
Civil Code Sections 1350 (the "Afl"). 

6.10. caDital Cost Allocations. Each of the Parties 
shall make payments to other parties in respect of certain 
capital costs in amounts and with other particulars determined 
by application of the Cost Allocations. 

6.11. Temoornrv Uses. Temporary or interim 
improvements complying with Section 5.OXA and applicable 
Management Standards (i.e., for uses which are contemplated to 
be superseded within a reasonably short period of time, such as 
temporary parking areas and retail areas) shall be permitted 
subject to agreement of the Parties (including agreements as to 
the payment and allocation of the JMC administrative costs and 
the Expense Allocations, if any); provided, however, that such 
temporary uses shall not be subject to any Cost Allocations. 
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RTTCLE VIT 
TAXES 

7.01. Owner taxes. To the extent permissible under 
applicable Legal Requirements, the Parcels shall be separately 
assessed so that all Taxes shall be Owner Taxes and shall 
relate only to the individual Parcels and not to the Property 
as a whole. Subject to the provisions of Sections 7.02 and 
7.03, each Owner shall pay directly to the taxing authority 
before delinquency all Owner Taxes assessed to such Owner or 
against its respective Parcel. if Owner Taxes, or any portion 
thereof, may be paid in installments, then the Owner may pay 
each installment before the same becomes delinquent. 

7.02. contest by Parties. Any Party may, at its 
expense, contest by appropriate proceedings, prosecuted 
diligently and in good faith, any Owner Taxes (or, in the case 
of the Public Transit Authority, any Taxes assessed against the 
Public Transit Facilities) levied upon such Party or its 
Parcel. Any such contested Taxes shall in any event be paid 
prior to the time when the affected Parcel may be subjected to 
sale by reason of nonpayment of same. The contesting Party 
shall Indemnify the other Parties against any and all Loss 
arising out of or relating to such contest. 

7 03. $on-Pavment o9 Taxes In the event any Party 
shall fail to comply with its obligations under this 
Article VIZ, any other Party may pay the Taxes in question and 
penalties and interest thereon, and shall be entitled to prompt 
reimbursement from the defaulting Party for the sums so 
expended, with interest thereon at the Default Rate, as 
provided in section 11.02. 

7.04. hpDortionnent of Taxes on a Simile Parcel. In 
the event any Taxes are assessed against or become a lien 
against an individual Parcel which contains: (a) an Exclusive 
Parking Facility or other Improvements f or the exclusive use of 
the Owner and Occupants of another Parcel, then the Taxes (if 
any) with respect to such Parcel shall be apportioned between 
the Owner Taxes with respect to such Parcel and the Owner Taxes 
with respect to the Parcel benefited by such underground 
Exclusive Parking Facilities or other below-grade Improvements; 
or (b) Public Transit Facilities subject to tax and y 
the taxing authority together with Owner Taxes then such 

d Taxes shall be apportioned among Owner Taxes and Taxes 
payable by the Public Transit Authority as Pure Public Transit 
Facilities Expenses or as Common Public Transit Facilities 
expenses. In any of such cases, the apportionment shall be - 

made by the Party being taxed (the "A000rtioninq partv9, based 
on an examination of the tax assessor's records (if possible), 
and shall be subject to the approval of all other Parties to 
whom an apportionment may be made In the event the other 
affected Parties disapprove of the apportionment, the 
Apportioning Party and the other affected Parties shall, within 
ten (10) days after such disapproval, jointly select an 
individual person not affiliated with any Party, having at 
least 15 years' experience in the contest of taxes in the 
County of Los Angeles, who shall apportion the Taxes. The 
determination of such individual selected to apportion taxes 
shall be final and binding on all Parties. The fees of such 
individual shall be borne equally by the Apportioning Party and 
the other Parties in question. In the event the Parties shall 
be unable to agree upon such an individual, the apportionment 
shall be submitted to arbitration and determined pursuant to 
Article XIV. With respect to clause (b) above, if the 
underground Exclusive parking Facilities or other Improvements 
are exempt from Taxes, nothing herein shall cause or permit 
Taxes to be apportioned to the Party owning such exempt 
property provided that the Party owning such exempt property 
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shall couperate diligently and in good faith with the 
Apportioning Party to ensure that the Apportioning Party's 
Parcel is not incorrectly assessed by virtue of such 
underground Exclusive Parking Facilities or other 
Improvements. Furthermore, the Parties shall cooperate in good 
faith to preserve the tax-exempt status of the Public Transit 
Facilities. Any owner seeking an apportionment under this 
Section shall have the burden of proof as to whether Public 
Transit Facilities are being taxed. 

7.05. 7ax-Exemnt Status of Public Transit 
yacilities. It is anticipated that the Public Transit 
Facilities will, to the maximum extent permitted by applicable 
Legal Requirements, be exempt from all Taxes. The Public 
Transit Authority shall, in good faith, take all reasonable 
steps necessary to obtain waivers of Taxes with respect to the 
Public Transit Facilities from the applicable Governmental 
Authorities, and shall furnish evidence of such waivers from 
time to time upon request to the other Owners. In the event 
any Public Transit Facilities shall ever become subject to any 
Taxes, apportionments shall be made as provided in 
Section 7.04. In such event, Sections 7.02 and 7.03 shall 
apply to and for the benefit of the Public Transit Authority. 
The Public Transit Authority shall cooperate diligently and in 
good faith with any Apportioning Owner, whether or not the 
Public Transit Improvements or Public Transit Easements are 
exempt from Taxes, to ensure that the Apportioning Owner's 
Parcel is not incorrectly assessed by virtue of any Public 
Transit Improvements or Public Transit Easements thereon. 

ARTICLE VIII 
ZNSURANCE 

8.01. public Transit Authority Insurancp 

A. Jtaauired Covsraaes. The Public Transit 
Authority shall obtain and keep in full force and effect at all 
times the following insurance, the cost and expense of which 
shall be borne by the Public Transit Authority, xcept a 
portion of such costs and expenses as reasonably relates to 
insuring the Common Public Transit Facilities, which shall be 
included in Common Expenses and shall be paid by the Parties in 
accordance with Article VI. - 

commercial General Liability 
Znsurance. A policy of commercial general liability insurance 
(occurrence form, if available at commercially reasonable 
rates) having a combined single limit of not less than Thirty. 
Million Dollars ($30,000,000) per occurrence, providing 
coverage for, among other things, blanket contractual 
liability, praises, products/completed operations and personal 
injury coverage, with deletion of (a) the exclusion for 
operations within fifty (50) feet of a railroad track (railroad 
protective liability), if applicable, and (b) the exclusion for 
explosion, collapse or undsrground hazard, if applicable; 
provided, however, that if any portion of the $30,000,000 
coverage is in the form of a Nclain..msdeu rather than an 
"occurrence" policy, "tail" coverage for one year must be 
purchased with limits equal to the claims-mad, policy. 

Automobile Liability Insurance. 
Comprehensive automobile liability insurance having a combined 
single limit of not less than Two Minion Dollars ($2,000,000) 
per occurrence and insuring the Public Transit Authority 
against liability for claims arising out of ownership, 
maintenance or use of any owned, hired or non-owned automobiles. 

Workers' ComDensation and Emnlov.ir's 
7,iabilitv Insurance. Workers' compensation insurance having 
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limits nc.t less than those required by state statute, and 
federal statute, if applicable, and covering all persons 
employed by the Public Transit Authority in the conduct of its 
operations on the Property (including the "all states" and the 
volunteers endorsement, if applicable), together with 
employer's liability insurance coverage in the amount of at 
least One Million Dollars ($1,000,000). 

4. prgpprtv Insurancn An "all risk" 
policy of insurance or equivalent (including boiler and 
machinery comprehensive f on, if applicable) covering the 
Public Transit Improvements and all fixtures situated upon the 
Public Transit Improvements, or used in the operation or 
maintenance thereof, in an amount equal to the full replacement 
cost thereof (including costs attributable to changes in 
building laws), without deduction for depreciation, with such 
reasonable deductible amounts as say be customary from time to 
time in a First-class Project. Such "all risk" policy of 
insurance or equivalent shall insure against all risks, 
including loss or damage by earthquake (unless waived by the 
JXc or not available at commercially reasonable rates), fire, 
windstorm, aircraft, vehicle, smoke damage, water damage, 
flood, sprinkler leakage, riot, civil commotion and terrorist 
actions. 

B. General. 

surance Comtaniee. Insurance 
required to be maintained by the Public Transit Authority shall 
be written by companies licensed to do business in California 
and having a "General Policyholders Rating" of at least A-VIII 
(or such higher rating as may be required by a Mortgagee as set 
forth in the most current issue of "Best's Insurance Guide" or 
as are otherwise acceptable to the JMC. 

certiticates of tnsurancp. The Public 
Transit Authority shall deliver to each other Party and the .71CC 
certificates of insurance with original endorsements for all 
coverages required by this Section 8.01. The certificates and 
endorsements for each insurance policy shall be signed by a 
person authorized by the insurer to bind coverage on its 
behalf. The certificates and endorsements shall be on forms 
reasonably acceptable to the .71CC. The Public Transit Authority 
shall use reasonable efforts to furnish each other Party and 
the 31CC with certificates of renewal or "binders" thereof at 
least ten (10) days prior to expiration of the policy, but in 
all events prior to expiration. Each certificate shall 
expressly provide that such policies shall not be cancelable or 
otherwise subject to modification except after sixty (60) days' 
prior written notice to each Party named as additional insured 
(except in the case of cancellation for nonpayment of premium 
in which case cancellation shall not take effect until at least 
ten (10) days' notice has been given to each additional 
insured). 

Additional Insure4. Each Party shall 
be named as an additional insured under all of the policies 
required by Sections 8.01.A.l (Commercial General Liability 
Insurance) and 8.Ol.A.2 (Automobile Liability Insurance). The 
policies required under Subsections 8.O1.A.1 and 8.0l.A.2 shall 
provide for severability of interest. 

flceRR Coveraae. Any umbrella 
liability policy or excess liability policy shall be in 
"following f on" and shall contain a provision to the effect 
that, if the underlying aggregate is exhausted, the excess 
coverage will drop down as primary insurance, if such a 
provision is available at commercially reasonable rates. 
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5. Notification of Incldent The Public 
Transit Authority shall notify each potentially affected Party 
and the JNC of the occurrence of any accidents or incidents in 
connection with the Public Transit Facilities which could give 
rise to a claim under any of the insurance policies required 
under this section a.oi within three (3) business days after 
the Public Transit Authority obtains knowledge of the same. 
Each Party shall notify its insurer of the occurrence of any 
accidents or incidents in connection with its Parcel (or, in 
the case of the Public Transit Authority, the Public Transit 
Facilities) within three (3) business days after such Party 
obtains knowledge of the same. 

C. $P1f-Tnsurancq. Notwithstanding anything in 
Section 8 01 to the contrary, the Public Transit Authority may 
self-insure with respect to all or any portion of the insurance 
requirements in Section 8.0l.A if the Public Transit Authority: 

has a funded reserve for losses not 
covered by insurance of at least Thirty Million Dollars 
($30,000,000); or 

has and maintains reserves or assets 
for the risks so self insured as a prudent business person 
would maintain under like circumstances exercising reasonable 
business judgment and has a tangible net worth of $100,000,000 
in constant Dollars, or more, as disclosed on its latest annual 
audited statement. 

If the Public Transit Authority desires to 
self-insure with respect to all or a part of the above-required 
insurance, it shall submit the following to the .WC: 

Evidence in f on of a letter executed 
by the Public Transit Authority's Director of Risk Management 
(or equivalent), confining that the Public Transit Authority 
has a formal policy of self-insurance for the amount required 
to be insured; 

A letter from the Public Transit 
Authority indicating that the Public Transit Authority either 
has a funded reserve as set forth above or meets the net asset 
test described above; 

The name and address of legal counsel 
and claims representatives under the self-insurance program; 

With respect to workers' compensation 
coverage, a certificate to self-insure from the California 
Department of Industrial Relations; and 

If adequacy of net assets is relevant, 
the latest audited annual statement. 

The Public Transit Authority shall update 
any funded reserve information provided to the .IMC on an annual 
basis. The Public Transit Authority shall notify the 31CC of 
any change in its program of self-insurance within ten (1.0) 

business days following such change. Whenever the 31CC 
reasonably determines that the funded reserve of the Public 
Transit Authority has fallen below levels required hereby or 
that the Public Transit Authority fails to satisfy the net 
assets test (if adequacy of net assets is relevant), the 31CC 
ray, in its reasonable discretion, require that the Public 
Transit Authority immediately obtain the insurance coverage 
described above in Section 8 O1A and file certificates of 
insurance as described above and failure to do so shall be a 
default under this Agreement. 
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8.62. gwner Insurance. 

A. Beauired Coveraaes. Each Owner shall, at 
each Owner's expense, obtain and keep in force at all times the 
following insurance, the cost and expense of which shall be 
borne by such Owner: 

Commerc4O General Lfa$ilitv 
Tnsurance. A policy of commercial general liability insurance 
(occurrence form, if available at commercially reasonable 
rates) having a combined single limit of not less than Ten 
Million Dollars ($10,000,000) per occurrence, providing 
coverage for, among other things, blanket contractual 
liability, premises, products/completed operations and personal 
injury coverage, with deletion of (a) the exclusion for 
operations within fifty (50) feet of a railroad track (railroad 
protective liability), if applicable, and (b) the exclusion for 
explosion, collapse or underground hazard, if applicable; 
provided, however, that if any portion of the $10,000,000 
coverage is in the form of a "claims-made" rather than an 
"occurrence" policy, then "tail" coverage for one year must be 
purchased with limits equal to the claims-made policy. 

£utomob4le LiabiI4tv Tnsurance 
comprehensive automobile liability insurance having a combined 
single limit of not less than Two Million Dollars ($2,000,000) 
per occurrence and insuring such Owner against liability for 
claims arising out of ownership, maintenance, or use of any 
owned, hired or non-owned automobiles. 

Wnrkers' Comoensation and EmDlover'I 
abil1ty Insurance. Worker's compensation insurance having 

limits not less than those required by state statute and 
federal statute, if applicable, and covering all persons 
employed by Owner in the conduct of its operations on the 
Property (including the "all states" and volunteers 
endorsements, if applicable), together with employer's 
liability insurance coverage in the amount of at least One 
Million Dollars ($1,000,000). 

4 yrnnrtv Insuranàt. An "All risk" 
policy of insurance or equivalent (including boiler and 
machinery comprehensive f on, if applicable) covering the 
Improvements owned by any owner or located on an Owner's Parcel 
(othei than Public transit Improvements, if such Owner -is not 
the Public Transit Authority and other than portions of Phase I 
Improvements. located on the West Property, which shall be 
insured by the RTD), in an -amount equal to the full replacement 
cost thereof (including costs attributable to a change in 
laws), without deduction for depreciation, with such reasonable 
deductible amounts as may be customary from time to tin in 
First-Class Projects. Such "all risk" policy of insurance or 
equivalent shall insure against all risks, including loss or 
damage by earthquake (unless waived by the JIIC or not available 
at commercially reasonable rates), fire, windstorm, aircraft, 
vehicle, smoke damage, water damage, flood, sprinkler leakage, 
riot, civil commotion and terrorist acts. Any owner can 
satisfy its obligations under this Section by having such 
obligations fulfille by a tenant.- : - - 

B. General. - 

- 

- -.' jnsurance Coanias. Insurance 
required to be maintained pursuant to this Article VIII shall 
be written by companieg licenspd to do business in California 
and having a "General Policyholders Rating" of at least A-flIt 
(or such higher rating as may be required by a Mortgages) as 
set forth in the most current issue of "Best's Insurance Guide" 
or as otherwise acceptable to the .31CC. - 
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Certtficates of Insurance. Each owner 
shall deliver to each other Party and the JMC certificates of 
insurance with original endorsements for all coverages required 
by this Section 8.02. The certificates and endorsements of 
each insurance policy shall be signed by a person authorized by 
the insurer to bind coverage on its behalf. The certificates 
and endorsements shall be on forms reasonably acceptable to the 
JMC. Each owner shall furnish each other Party and the 37IC 
with certificates of renewal or "binders" thereof at least 
ten (10) days prior to expiration of the policy1 but in all 
events prior to expiration. Each certificate shall expressly 
provide that such policies shall not be cancelable or otherwise 
subject to modification except after sixty (60) days' prior 
written notice to each Party named as additional insureds 
(except in the case of cancellation for nonpayment of premium 
in which case cancellation shall not take effect until at least 
ten (10) days' written notice has been given to each additional 
insured). 

Additional Tnsureds. Each Party shall 
be named as an additional insured under all of the policies 
required by Sections 8.02.A.l (Commercial General Liability 
Insurance) and 8.02.A.2 (Automobile Liability Insurance). The 
policies required under Sections 8.02.A.1 and 8.02.A.2 shall 
provide for severability of interest. 

cess Covpraae. Any umbrella 
liability policy or excess liability policy shall be in 
"following form" and shall contain a provision to the effect 
that, if the underlying aggregate is exhausted, the excess 
coverage will drop down as primary insurance, if such a 
provision is available at commercially reasonable rates. 

sotlfication of Incidents. Each Owner 
will notify each potentially affected Party and the 37W of the 
occurrence of any accidents or incidents in connection with any 
Parcel owned by such Owner which could give rise to a claim 
under any of the insurance policies required under this 
section 8.02 within three business days after such Owner 
obtains knowledge of the sate. Each Owner shall notify its 
insurer of the occurrence of any accidents or incidents in 
connection with its Parcel within three (3) business days after 
such Owner obtains knowledge of thu same. -. 

C. $e1f-Insuranc,. 

Notwithstanding anything in Section 8.02 to 
the contrary, each Owner may self-insure with respect to all or 
any portion of the insurance requirements in Section B .02. A if 
such Owner: 

has a funded reserve for losses not 
covered by insurance of at least Ten Million Dollars 
($20,000,000); or 

has and maintains reserves or assets 
for the risks so self insured as a prudent business person 
would maintain under like circumstances exercising reasonable 
business judgment and has a tangible net worth of $100,000,000 
in Constant Dollars, or more, as disclosed on its latest annual 
audited statement. 

If an Owner desires to self-insure with respect 
to all or a part of the above-required insurance, it shall 
suvmit the following to the 37W: 

(a) Evidence in form of a letter executed by the 
such Owner's Director of Risk Management (or equivalent), 
confirming that such Owner has a formal policy of 
self-insurance for the amount required to be insured; 
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A letter from such Owner indicating that 
such Owner either has a funded reserve as set forth above or 
meets the net asset test described above; 

The name and address of legal counsel and 
claims representatives under the self-insurance program; 

Cd) with respect to workers' compensation 
coverage, a certificate to self-insure from the California 
Department of Industrial Relations; and 

(e) If adequacy of net assets is relevant, the 
latest audited annual statement. 

Such Owner shall update any funded reserve 
information provided to the JMC on an annual basis. Such owner 
shall notify the JWC of any change in its program of 
self-insurance within ten (10) business days following such 
change. Whenever the .IMC reasonably determines that the funded 
reserve of such Owner has fallen below levels required hereby 
or that such Owner tails to satisfy the net assets test (if 
adequacy of net assets is relevant) the .JNC may, in its 
reasonable discretion, require that such Owner immediately 
obtain the insurance coverages described above in Section 8.02k 
and file certificates of insurance as described above and 
failure to do so shall be a default under this Agreement. 

8.03 roDertv Manaanrn Innurance. The PItA shall 
obligate Property Manager to maintain commercial general 
liability insurance, automobile liability insurance and 
worker's compensation and employer's liability insurance in 
amounts and with a carrier acceptable to the .ThC. 

8.04 Dlanket Policies: Comnilance. The insurance 
described in Sections 8.01, 8.02 and 8.03 may be carried under 
a policy or policies covering other liabilities and locations 
of Property Manager, the Public Transit Authority, or an Owner, 
as the case may be, and/or may be satisfied in whole or in part 
under any plan of self insurance permitted hereunder from time 
to time. Each Party shall use commercially reasonable efforts 
to comply with the requirements of any insurance carrier 
providing insurance called for under this Agreement. 

8.05 Jlaiver of Subroaatiofl. Each Party shall use 
reasonable efforts to ensure that any policy of property 
insurance relating to the Property, any Parcel or any 
Improvements, shall permit a waiver of subrogation. If. any 
Party is unable to obtain such a waiver, then all other Parties 
shall be relieved of their respective obligations to obtain 
such a waiver with respect to the non-obtaining Party. 

8.06 Uodlfication of Tnsurancm Reaui'ements. The 
requirement to obtain and maintain any particular insurance in 
accordance with Article VIII may be modified or waived if all 
Parties agree to such modification or waiver in writing and if 
such waiver or modification would not violate the terms of any 
Mortgage. The 31W shall review and modify as they deem fit the 
requirements set forth in this Article VIII at least once every 
five(S) years. 

pTICLE II 
CA WALT? AND RESTORATIOfl 

9.01. gmtoratio. If any of the Improvements are 
damaged or destroyed and provided the Proceeds are sufficient, 
then, as soon as practicable thereafter, such Improvements 
shall be repaired, rebuilt and restored by the owner thereof at 
least to a condition substantially equivalent to its condition 
immediately prior to the damage or destruction, to the extent 
permitted by law. 
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If and to the extent that the Proceeds together 
with any deductible under any insurance maintained hereunder, 
ire insufficient:topay the costof such repair, rebuilding or 
restoration due to a default by such owner with respect to its 
obligations to maintain insurance under this Agreement, then 
such owner shall nevertheless be obligated to pay the cost of 
such repair, rebuilding, or restoration. Notwithstanding the 
foregoing, however, any deductible portion of any insurance 
policy covering the Common Facilities shall be a Common Expense. 

Any material changes which such owner proposes to 
make to the design of the replacement or repaired Improvements 
shall constitute Construction Work, and, if applicable, Major 
Construction Work, and shall be subject to all applicable 
provisions of this Agreement. 

If the Proceeds are unavailable or insufficient 
to pay the Cost of such repair, rebuilding or restoration due 
to any reason or cause which is not a default by the owning 
party under this Agreement, including (i) the insolvency of the 
insurer; or (ii) the fact that the casualty in question was not 
required to be insured against pursuant to this Agreement; or 
(iii) the exercise of a right by any Mortgagee to retain or to 
receive any Proceeds on the gre -ids that the exercise of said 
right is due to the impairment such Mortgagee's security 
(subject to Section 9.04), then the owner of such Improvements 
shall have no obligation to repair, rebuild and restore same. 
A failure by an owner to pay any portion of any deductible 
under a policy maintained by such owner (which portion is not a 
Common Expense) shall be a default by such owner under this 
Agreement. 

9.02. Common Facilities. If any Common Facilities 
are damaged or destroyed and the owner thereof has the right 
pursuant to the foregoing provisions not to rebuild or repair 
the same, and in fact determines not to do so, then if the 
access to the Project of any other Party is blocked or 
materially reduced as a result of such determination, that 
Party shall have the right to repair, rebuild or restore the 
same or a functional equivalent thereof, and if the work in 
question constitutes Construction Work or Major Construction 
Work, then the same shall be subject to all applicable 
provisions of this Agreement. 

9.03. Obsoleta ImbrovementA. Notwithstanding any 
other provision of this Article IX, if any Improvements which 
are damaged or destroyed were functionally obsolete immediately 
prior to such damage or destruction, their owner shall not be 
required to repair, rebuild or restore the same to their prior 
condition but rather (a) in the case of destruction, shall 
submit to the JXC for its determination the questions of 
whether and how alternative Improvements can be rebuilt in a 
useful and viable manner, and (b) in the case of damage, shall 
submit to the .JMC the additional question of the most 
appropriate and cost effective way to deal with the undamaged 
portion of such Improvements. 

9.04. flahts of Mortaaaees. If any Mortgagee has the 
right to retain any Proceeds or control the disbursement of any 
Proceeds and in fact exercises such right, but notwithstanding 
the exercise by such Mortgagee of such right there remain 
Proceeds which are insufficient to pay the cost of repair, 
rebuilding or restoration of all structures which were covered 
by the insurance policy or policies in question, but which are 
sufficient to pay the cost of repair, rebuilding or restoration 
of the damaged or destroyed. Improvements then, subject to the 
rights of Mortgagees, the owner thereof shall be obligated to 
prioritize the use of the remaining Proceeds so as to repair, 
rebuild and restore such Improvements in the manner set forth 
in Section 9.01. 
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9.05. 3'u.ipnnl AarnPp.t_flpflgrRedes. This Article IX 
shall not be applicable to any circumstances which are covered 
by the terms of the Tunnel Access Agreement. 

IRTICTE K 

QOND EMNAT ION 

10.01. IRtribution of Proceeds. In the event any 
portion of the Property or Public Transit Facilities shall be 
taken by Condemnation, all Proceeds shall belong to the Party 
whose Property or Public Transit Facilities was so taken, as 
their interests may appear, and no other Party shall claim any 
portion of Proceeds for the fee value of any Parcel by virtue 
of any interests created by this Agreement; provided, however, 
that any other Party may file a claim with the condemning 
authority for damages other than the fee provided under eminent 
domain law (including for Cost Allocations and loss of the 
value of any easements.) Any Proceeds received on account of 
the common Facilities shall be applied in the following order 
of priority: (a) first, to the Owner of the Parcel upon which 
the Common Facilities are located, for the repair and 
restoration of the Common Facilities to the extent practicable; 
and (b) second, to the Owner of such Parcel without 
limitation. Any Proceeds received on account of the Public 
Transit Improvements shall be applied first for the repair and 
restoration of the Public Transit Improvements, to the extent 
practicable, with the remainder going to the Public Transit 
Authority. 

10.02. ento'atinfl. If, as a result of any 
condemnation, any Improvements or any portion of the Common 
Facilities or the Public Transit Improvements is damaged but 
ownership thereof is not completely taken by the condemning 
authority, the Owner, as to the Improvements or any affected 
Common Facilities located on such Owner's Parcel, or, unless 
expressly prohibited by Legal Requirements, the Public Transit 
Authority, as to the affected Public transit Improvements, 
shall be obligated to restore the same to the extent 
practicable and to the extent and in the manner provided for in 
Article IX as if the Proceeds paid by the Condemning authority 
were Proceeds of casualty insurance.: 

UTXCLE xl 

- 

DEFAULTS AND RflcIES 
11.01. J4oTermin*tioq. Na breach or default y any 

Party under this Agreement or any of the Project Documents 
shall entitle any other Party to cancel, rescind or otherwise 
terminate this Agreement, provided that such limitation shall 
not affect any other rights or remedies that any Patty may have 
by reason of such default. 

11.02. tntsrest. Any sums payable by a Party to any 
other Person under the terms and conditions of this Agreement 
shall bear interest at the Default Rate from the due date to 
the date of payment thereof. 

11.03. Sel'-Pelp. If any Party shall fail to perform 
its non-monetary obligations under this Agreement, any other 
Party (the "Curing party") shall have the right, but not the 
obligation, upon giving the defaulting Party at least 30 days' 
prior written notice of its election to do so (but in the event 
of Emergency, only such notice as is reasonable under the 
circumstances shall be required), unless prohibited by Legal 
Requirements, to perform such obligations on behalf of and for 
the account of the defaulting Party, unless the defaulting 
party within said period either cures the default in question 
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or, if tne nature of the default is such that more than 30 days 
is required to cure same, commences curative measures within 
said period and diligently prosecutes the same to completion. 
In such event, the reasonable costs and expenses of the Curing 
Party, plus interest thereon at the Default Rate from the date 
of performance until the date of payment, shall be paid to such 
Party by the defaulting Party forthwith upon demand.. If 
repayment shall not be made within 10 days after such demand is 
made (or is not made on behalf of such defaulting Party by its 
Mortgagee), then: (a) such Party shall have the right to 
deduct the aforesaid amount, without liability or forfeiture, 
from any sums then due or thereafter becoming due from it to 
the defaulting Party under this Agreement and (b) except where 
the defaulting Party is the Public Transit Authority, the RTD 
or any governmental agency and the provisions of Section 6.03H 
remain in ffect, the amount due the Curing Party shall 
constitute a lien and charge upon the fee interest in 
defaulting Party's Parcel, and the Curing Party shall have the 
right to record a notice (the "pnlinauencv Ijotice") against the 
defaulting Party's Parcel, which states the asount due from the 
defaulting Party. The aforesaid lien shall attach immediately 
upon recordation of the Delinquency Notice. A copy of the 
Delinquency Notice shall be delivered to the defaulting Party 
pursuant to Section 15.10. The lien may be foreclosed by 
appropriate action in court or in the manner prescribed by 
law. Upon such sale, the defaulting Party shall be required to 
pay the reasonable attorneys' fees and costs and expenses of 
such Party in connection with the preparation, recordation and 
foreclosure of such lien. Any such lien shall be prior to all 
encumbrances, liens or charges on the defaulting Party's Parcel 
except (a) Taxes which are by law prior thereto; (b) the rights 
of Occupants pursuant to bona tide Leases; and (c) any Mortgage 
(and advances thereunder) made in good faith and for value and 
recorded prior to the Delinquency Notice (except that liens 
relating to all Cost Allocations to the extent set forth in 
Exhibit "H-i" shall be prior to all Mortgages). The transfer 
of any such Parcel shall not affect the aforesaid lien on such 
Parcel, except as set forth in Section 13.02. Nothing in this 
Section 11.03 shall permit any Person to (x) cause a lien to 
attach or be enforced in contravention of Legal Requirements 
(including, where applicable, Legal Requirements prohibiting 
the enforcement of liens on Property owned by governmental 
agencies); or (y) cause alien to be attached or be enforced 
against the West Property prior to the subdivision of the West 
Property from the larger parcel(s) or lot(s) of which it is a 
part as of the Effective Date, as contemplated by Section 5 08. 

11.04. $onetarv Default. If any Party fails to make 
any payment when required to do so by the terms of this 
Agreement, then the provisions of Section 11.03 shall fully 
apply thereto utatis mutandis except that instead of a 30 day 
cure right the defaulting Party shall have a non-.xtendable ten 
(10) day period, after receipt of notice, to pay the amount 
due, and shall have the right to submit any issue to 
arbitration only if it shall first make such payment (which it 
may do "under protest"). 

11.05. pther Remedies. If a Party either admits its 
default or is found at arbitration to be in default, it shall 
thereafter be prohibited from casting its votes on the .ThC 
(until the default in question is cured). Subject to 
Article XIV, the rights and remedies given to any Party shall 
be deemed to be cumulative and no one of such rights and 
remedies shall be exclusive of any of the others, or of any 
other right or remedy at law or in equity which any such Party 
right otherwise have by virtue of a default under this 
Agreement, and the exercise of one such right or remedy by any 
such Party shall not impair such Party's standing to exercise 
any other right or remedy. 
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ARTICLE XII 

tRANSFER OF INTEREST. RIGHTS. POWERS 4ND OBLIGATTONS 

12.01. Limitations on Tran,fer or Assiannent. In no 
event shall the rights, powers and obligations conferred upon a 
Party pursuant to this Agreement be at any time transferred or 
assigned by any such Party except through a transfer of its 
interest in its Parcel (or in the case of the Public Transit 
Authority, a transfer of its interest in the Public Transit 
Facilities or a designation of the primary operator of the 
Metro Rail and buses utilizing the Public Transit Improvements 
as the Public Transit Authority, which it ray make or revoke in 
its sole discretion), and then only to the extent and in the 
manner hereinafter provided. 

12.02. Tr*nsfer of Entire tnterpst. Subject to 
Section 12.03, in the event of the transfer or conveyance of 
(a) the whole of the interest of an Owner in its Parcel to an 
acquiring single Person, or (b) all of the Public Transit 
Improvements to an acquiring single Person, then the 
transferring Owner or the transferring Public Transit 
Authority, as the case may be, shall obtain, for the benefit of 
all Parties, the written agreement of the successor Owner or 
Public Transit Authority respectively to assume all obligations 
of the transferring Owner or Public Transit Authority under 
this Agreement thereafter to be pert ormed, and, thereupon1 such 
successor shall respectively become the Owner or Public Transit 
Authority for purposes of this Agreement and the transferring 
Owner or Public Transit Authority shall be relieved of all 
obligations thereafter occurring under this Agreement. 
However, no such transfer or conveyance shall release a Party 
of its accrued obligations to Indemnify unless the purchaser 
expressly assures those obligations in writing and notifies all 
Indemnified Persons of such assumption. Any such agreement 
shall be in writing, duly executed, verified and acknowledged 
by such successor, shall be delivered to all the Owners, shall 
contain a certificate that a copy thereof has been so 
delivered, and shall be recorded in the Official Records of Los 
Angeles County, california. 

12.03. 3ortanaeen. In the event that a transferring 
Owner or Public Transit Authority shall enter into a Mortgage, 
then none of the rights and powers conferred upon, or 
obligations under this Agreement of, the transferring Owner or 
Public Transit Authority, as the case may be, shall be 
transferred or assigned with the transfer or conveyanc, of such 
interest to the Mortgagee, and all of the rights and powers 
conferred upon and obligations under this Agreement of the 
transferring owner or Public Transit Authority, as the case may 
be, shall remain in such Owner or Public Transit Authority 
unless and until the consummation of a foreclosure, deed in 
lieu transaction or trustee's sale pertaining to the Mortgage 
in question. 

12.04. 3ult4nle OwnArshiD. 

In the event that only a portion of a Parcel or 
of the Public Transit Facilities are respectively so 
transferred in such manner as to respectively vest ownership of 
a Parcel or interest therein, or of the Public Transit 
Improvements and the benefit and enjoyment of the Public 
Transit Use Areas, in more than one Person, then all such 
Persons shall be jointly considered a single Owner or the 
Public Transit Authority, respectively, and such Persons shall 
designate one of their number (by a written agreement in the 
form specified in Section 12.02) to act on behalf of all such 
Persons in the performance of the provisions of this Agreement. 
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12.05. pesianatio. - 

-- A. f tect. -Inthe absence of the written 
designation referred to in Section 12.04, the acts of the 
transferring Party whose interest is sold or divided with 
respect to the rights and obligations under this Agreement 
shall be binding upon all of the Persons owning any interest in 
such Parcel -or Public Transit Facilities, until such time as 
the written designation is properly served and recorded as 
provided by section 12.02, and whether or not such Party 
retains any interest in the Parcel in question or Public 
Transit Facilities, as the case may be. The exercise or 
pert ormance of any rights, powers or obligations of a Party 
under this Agreement by the Person designated in accordance 
with Section 12.04, to represent such Party shall be binding 
upon all Persons having an interest or right in such Parcel or 
Public Transit Facilities, so long as such designation remains 
in effect, all Persons having an interest or right in the 
Parcel or Public Transit Facilities shall act only through such 
Person designated hereunder and the other Parties shall have 
the right to deal exclusively with and rely solely upon the 
acts or omissions of such Person in the performance of this 
Agreement. 

pe-desianat4o. Any Person designated under 
this Article XII may be removed by the Persons so designating, 
provided that written notice of such removal and designation of 
a new Person to act on behalf of all such Persons under this 
Agreement is given and made in the manner specified in 
Section 12.04. 

$tatus of Desianated Persoq. Any Person 
designated pursuant to the provisions of this Article XII shall 
be the agent of each Person having an interest as Party in the 
subject Parcel or Public Transit Facilities, as the case may 
be, is hereby irrevocably appointed for such purpose, and upon 
whom service of any process, writ, summons, order or other 
mandate of any nature of any court in any action, suit or 
proceeding arising out of this Agreement may be made, and 
service upon such designated Person shall constitute due and 
proper service of any such matter upon each of its principals, 
provided a copy of such matter is also mailed to such 
principals at the last addresses known to the 
sender. -: 

Obliaation o Other Pm-sons. 
Notwithstanding anything to the contrary herein contained, the 
designation of a Person to act on behalf of other Persons under 
this Article XI! shall not for any purpose relieve any such 
other Persons from the obligations or liabilities created by or 
arising from this Agreement. 

hflIcT,R flIt 

MORTGAGEE PROTECTION 

13.01. Elaht to Encumber. Any Party shall have the 
right to sncumber its interest in its respective Parcel by any 
Mortgage, provided such Mortgage is subject to and subordinate 
to (a) this Agreement including Article II of the Public 
Transit Use Agreement, (b) the rights of the Public Transit 
Authority in and to the Public Transit Facilities, (c) the 
Public Transit Use Agreement, and (4) the Development Agreement 
(if in force), unless the parties thereto otherwise agree in 
writing. 

13.02: Default Prior Claims and Oblications. No 
breach or default under this Agreement, nor any entry upon a 
Parcel by reason of such breach or default, shall defeat or 
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render i;ivalid the lien of any Mortgage made in good faith and 
for value on any Parcel. The provisions, easements, 
tonditions, restrictions, and covenants hereof shall be binding 
and effective against any Person whose title is acquired by 
foreclosure, deed in lieu of foreclosure, trustee's sale, or 
otherwise; provided, however, that a Mortgagee that takes title 
to a Parcel pursuant to foreclosure of its Mortgage, or any 
purchaser at a foreclosure or trustee's sale under a Mortgage, 
shall take such Parcel free of any prior claims, obligations or 
charges under this Agreement (other than Cost Allocations to 
the extent set forth in Exhibit "H-i"), including any 
obligation to repair or restore (or to contribute to the repair 
or restoration of) any damage or destruction to or Condemnation 
of the Project or any portion thereof occurring prior to the 
taking of title to such parcel by such Mortgagee or purchaser. 
The transfer of any Parcel pursuant to foreclosure of a 
Mortgage to which a lien under Section 11.03 is subordinate, or 
pursuant to any sale or deed in lieu of such a Mortgage, shall 
extinguish any such lien unless the Person who obtains title to 
such Parcel pursuant to the foreclosure or sale or deed in lieu 
thereof is the Owner who is personally liable for such lien; 
provided, however, that no transfer shall relieve such Parcel 
from any claim, charge or lien thereafter accruing. 

13.03. potice to Mortaagees. The Mortgagee under any 
Mortgage affecting a Parcel shall be entitled to receive notice 
of any default by any Party hereunder, provided that such 
Mortgagee shall have delivered a copy of a notice to each Party 
specifying the Mortgagee's name and address and requesting such 
notices. Failure of a Party to deliver a copy of such notice 
of default to the Mortgagee shall affect in no way the validity 
of the notice of default as it respects the defaulting Party, 
but shall make the same invalid as it respects the interest of 
the Mortgagee and its lien upon the affected Parcel. Any such 
notice to a Mortgagee shall be given in the same manner as 
provided in Section 15.10. The giving of any notice of default 
or the failure to deliver a copy to any Mortgagee shall in no 
event create any liability on the part of the Person so 
declaring a default. 

13.04. £joht to Cure. In the event that any notice 
shall be given of the default of a Party and of such defaulting 
Party's failure to cure or to commence to cure such default as 
provided in this Agreement, then and in that event any 
Mortgagee under any Mortgage affecting the Parcel of the 
defaulting Party shall be entitled to receive an additional 
notice given in the manner provided in Section 13.03, that the 
defaulting Party has failed to cure such; default, and such 
Mortgagee shall have 30 days after the receipt of said 
additional notice to cure any such default, or, if such default 
cannot be cured within 30 days, to diligently commence curing 
within such time and diligently cure within a reasonable time 
thereafter. Mortgagees may jointly or singly pay any sum or 
take any other action reasonably necessary to cure any default 
of their Mortgagors hereunder with the same effect es cure by 
the Mortgagor itself. 

13.05. Psendment. This Agreement shall not, without 
the prior written consent of all Mortgagses holding Mortgages 
on any of the Parcels or the Public Transit Facilities, be 
amended so as to (a) change the fundamental purpose for which 
the Project was created or the permitted use thereof, or permit 
or allow the Parties by.act or onission to abandon, subdivide, 
encumber, sell or transfer the Common Facilities or allow 
partition thereof, except as provided in Article II; (b) change 
the location of any permanett easements; (c) change the 
obligations of any Party to restore, rebuild or replace any 
Improvements upon a casualty or condemnation; (d) terminate 
this Agreement prior to the seventy fifth anniversary of the 
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Effective Date; Ce) change the Cost Allocations or the Expense 
Allocations; (f) change. the provisions applicable to insurance 
or Condemnation so as to reduce the required coverages or 
change the interest of any Party in the allocation, adjustment 
or distribution of Proceeds; or (g) change any provision of 
this Article XIII or any other provision of this Agreement 
which, by its tens is specifically for the benefit of 
Mortgagees or specifically confers rights on Mortgagees. No 
amendment to this Agreement made without the consent of any 
Mortgagee shall be binding upon it or its successors in 
interest should it become a Party. 

13 06 Condemnation or Insurance Proceeds. Nothing 
in this Agreement shall impair the rights of any Mortgagee, 
pursuant to its Mortgage, to receive Proceeds which are 
otherwise payable to a Party which is its Mortgagor. 

13.07. fltle by Poreclosule. Except as otherwise set 
forth herein, all of the provisions contained in this Agreement 
shall be binding on and for the benefit of any Person who 
acquires title to a Parcel by foreclosure, trustee's sale, deed 
in lieu of foreclosure or otherwise under a Mortgage. 

13.08. Endification of Articla: Conflicta. No Party 
shall unreasonably withhold its- consent to such modifications 
of this Article XIII as are reasonably requested by a - 

Mortgagee, provided that the rights of any such Party will not 
be materially impaired, diminished, limited or delayed, nor the 
obligations of any such Party increased in any material respect 
as a result of such modifications. If there is any conflict 
between this Article XIII and any other provision contained in 
this Agreement, this Article XIII shall control. 

bRTICLE XIV 

bRBITRATION OF DISPUTES 

14.01. p1sDutes Covereg. Unless expressly otherwise 
stated, all disputes between the Parties concerning or arising 
under this Agreement shall be resolved by arbitration as 
provided herein and shall be enforceable in accordance with the 
California Arbitration Act. Notwithstanding the foregoing, any 
Party may - seek and obtain a temporary restraining order and/or 
preliminary injunction in order to maintain the status quo or 
cease the offending action pending the outcome of an 
arbitration by filing a complaint and motion (ex-parte or 
otherwise) for injunctive relief in the Superior Court of the 
State of California in and for the Central District of the 
County of Los Angeles. Regardless of whether the court grants 
or denies the requested relief, the Parties shall immediately 
refer the matter to arbitration (whether already or yet to be 
initiated) as provided herein, the litigation initiated by the 
filed complaint shall be stayed pending the outcome of the 
arbitration, and any judgment rendering permanent any temporary 
or preliminary injunctive relief shall be left to the 
arbitrators and enforced by the court only on petition for 
confirmation of the arbitrators' award. No eminent domain 
proceeding of any nature initiated by the RTD or any of its 
successors or Affiliates shall be subject to arbitration under 
this provision. 

14.02. bitration Prpradyre. Prior to submitting 
any matter to arbitration, the Party seeking arbitration shall 
request in writing a meeting to be attended by all Panics, 
(which request shall describe in reasonable detail the dispute 
in question), for the purpose of resolving such dispute. If 
the matter is not resolved at such meeting, or the meeting is 
not held within 25 days of the written request theref or other 
than due to the fault of the requesting Party, then any Party 
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may within 30 days from the date of the requesting Party's 
original request initiate arbitration. Arbitration shall be 
carried out by a panel of three neutral arbitrators selected in 
accordance with the rules of the American Arbitration 
Association and who, thereafter, shall resolve the dispute in 
accordance with such rules and in accordance with the 
provisions of the next paragraph. 

Promptly after such appointment, said arbitrators 
shall hold a hearing and review evidence as is necessary to 
determine the matter in dispute and shall resolve the same and 
all questions pertaining thereto as promptly thereafter as is 
practicable under the circumstances in accordance with the 
rules of the American Arbitration Association (including 
provisions relating to hearings, notice, presentation of 
evidence and witnesses and discoveries). A majority decision 
shall be final at any stage of the proceeding. The decision of 
the arbitrators shall be binding upon the panics to such 
arbitration and may be enforced by subsequent legal or 
equitable proceedings. In any arbitration proceeding pursuant 
to this Article XIV, only arbitrators having appropriate 
certification and at least five years' experience in the 
substantive area subject to arbitration shall be selected as 
arbitrators. 

NOTICE: BY INITIALLING IN THE SPACE BELOW YOU 
ARE AGREEING TO HAVE ANT DISPUTE ARISING OUT OP TEE MATTERS 
INCLUDED IN THIS "ARBITRATION OP DISPUTES" PROVISION DECIDED BY 
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND you an 
GIVING UP ANY RIGHTS YOU NIGHT POSSESS TO HAVE THE DISPUTE 
LITIGATED IN A COURT OR JURY TRIAL. BY INITIALLING IN THE 
SPACE BELOW YU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY 
AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN 
THIS "ARBITRATION OF DISPUTES" PROVISION. IF YOU REFUSE TO 
SUBMIT TO ARBITRATION A7TER AGREEING TO THIS PROVISION, YOU MAY 
BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OP THE CALIFORNIA 
CODE OP CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION 
PROVISION IS VOLUNTARY. 

HE HAVE READ AND UNDERSTAND THE FOREGOING AND 
AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN 
THIS "ARBITRATION OP DISPUTES" PROVISION TO NEUTRAL 
ARBITRATION 

Catellus 

Pna XV 

MIsCTTJaHEOTJa 

15 01 ermination of karesment. This Agreement 
shall be effective upon the Effective Date and shall continue 
for an initial period which shall expire on the date which is 
75 year. after the Effective Date, and this Agreement shall 
continue for successive ten year periods thereafter unless at 
least 75% of all of the Parties shall have agreed otherwise in 
writing prior to the commencement of a new ten year period, in 
which event this Agreement shall terminate upon the expiration 
of the then effective period. Notwithstanding anything to the 
contrary contained in this Agreement, any termination of this 
Agreement shall not affect the survivability of those easements 
which are perpetual by the express terms of Article II or the 
accrued obligations of any Party under an Indemnity. Upon 
termination of this Agreement, all rights privileges, duties 
and obligations created and imposed by this Agreement, except 
as provided in Article II or granted pursuant to Article II of 
the Public Transit Use Agreement, shall terminate and be of no 
further force or effect; provided, however, that the 
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termination of this Agreement shall not limit or affect any 
remedy at law or in equity of anyj'arty against any other Party 
with respect to any liability or obligation arising or to be 
performed under this Agreement prior to the date of such 
termination. The termination of this Agreement shall not 
terminate or limit other agreements pertaining to the Property. 

15.02. bmendmPnts. This Agreement may be modified or 
amended in whole or in part only by recording an amendment or a 
memorandum thereof in the Official Records of Los Angeles 
County, California, duly executed and acknowledged by all 
Parties. Additional easement areas, or changes in existing 
easement areas, shall be reflected in recorded instruments. 

15.03. Severabil4tv. If any term, provision or 
condition contained in this Agreement shall, to any extent, be 
invalid or unenforceable, the remainder of this Agreement (or 
the application of such term, provision or condition to persons 
or circumstances other than those in respect to which it is 
invalid or unenforceable) shall not be affected thereby, and 
each term, provision and condition of this Agreement shall be 
valid and enforceable to the fullest extent permitted by law. 

15.04. pu'. aa4nnt Pernetuitie. To the extent that 
any provision of this Agreement would otherwise be invalid or 
unenforceable due to a violation of the rule against 
perpetuities, the same shall be construed and interpreted, fl 

maais valeat auam Dereat (so that it shall have effect 
rather than be destroyed), as though it were expressly stated 
that the happening of any contingency or event must take place, 
if at all, within the maximum period permitted theref or in 
order not to violate said rule. 

15.05. Chanae of Circumstancej. Except as otherwise 
expressly provided in this Agreement, no change of conditions 
or circumstances shall operate to extinguish, terminate or 
modify any of the provisions of this Agreement. 

15.06. pnavoidable Delays. Each Party shall be 
excused from performing any of its obligations or undertakings 
provided for in this Agreement, except any of their respective 
obligations to pay any sums of money under applicable 
provisions hereof, in the event and for so long as the 
performance of such obligation or undertaking is prevented, 
delayed, retarded, or hindered by Unavoidable Delays, provided 
that any such excused Party shall use reasonable efforts to 
mitigate the damages of such excused performance. Nothing 
contained in this Section shall defeat or limit any duty of 
each Person having an obligation under this Agreement from 
taking all reasonable actions to mitigate the effects of any 
such cause, by substitute performance or otherwise. 

15.07. Jtefa'ances to the Covenants in flaads Deeds 
to and instruments affecting any Parcel or any part of the 
Property may contain the Restrictions herein set forth by 
ref erence to this Agreement; but regardless of whether any such 
reference is made in any deed or instrument, each and all of 
the Restrictions shall be binding upon the Person claiming 
through any such deed or instrument and such Persons heirs, 
executors, administrators, successors and assigns. 

15.08. Gender and Number. Wherever the context of 
this Agreement so requires, words used in the masculine gender 
shall include the feminine and neuter genders; words used in 
the neuter gender shall include the masculine and feminine 
genders; words in the singular shall include the plural; and 
words in the plural shall include the singular. 
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1.5.09. Cantions and Titles. All captions, titles or 
headings of the Articles and Sections in this Agreement are for 
the purpose of reference and convenience only and are not to be 
deemed to limit, modify or otherwise affect any of the 
provisions hereof or to be used in determining the intent or 
context thereof. 

15.10. liotices. Any notice, demand, consent, 
approval or other communication required or permitted to be 
given hereunder shall be effective only if given in writing, 
sent by first-class certified mail, return receipt requested, 
or sent by Federal Express or similar generally recognized 
overnight carrier or delivery service regularly providing proof 
of delivery, or delivered personally, and addressed as follows: 

If to Catellus: Catellus Development Corporation 
800 North Alameda Street, #100 
Los Angeles, California 90012 
Attention: Vice President, Development 

With a copy to: Catellus Development Corporation 
201 Mission Street, 30th Floor 
San Francisco, California 94105 
Attention: General Counsel 

And to: Pircher, Nichols & Weeks 
1999 Avenue of the Stars 
Suite 2600 
Los Angeles, California 90067 
Attention: Real Estate Notices COSt 570-2) 

If to RTD: Southern California Rapid Transit District 
425 South Main Street 
Los Angeles, California 90013-1393 
Attention: Manager, 

Real Estate Development 

And to: Southern California Rapid Transit District 
425 South Main Street 
Los Angeles, California 90013-1393 
Attention: General Counsel - 

With a copy to:: Jones, Day, Reavis & Pogue -' 

- 555 W. Fifth St;, Suite 4600 
Los Angeles, California 90013-1025 
Attention: Real Estate Notic.s (DF) 

- 
. 

058995-004-012 

The foregoing addresses may be changed or new addr may be 
added by written notice given as herein provided. Notice shall 
be deemed to have been given as of the dat. of -delivery 
(whether accepted or refused) established b return receipt or 
proof of delivery, or upon the date personal delivery is sade, 
except that notice of a change of address shall be effective 
upon receipt. 

15.11. additional Pronertv. Additional property may 
be annexed from time to time to the Property by an amendment to 
this Agreement executed and recorded in the manner set forth in 
Section 15 02 Such amendment may contain supplementary 
provisions dealing solely with the annexed property so long as 
such provisions are not inconsistent with the provisions of 
this Agreement. Upon acquisition by a Party of any portion of 
the Additional Land, it shall become subject to this Agreement, 
it shall be annexed into the Project and the Parties shall 
execute, in recordable form, such documents as are required to 
achieve that result. Upon the recordation of such amendment, 
the additional property so annexed shall in all respects be 
subject to this Agreement as a portion of the Property. 
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Similarly, if portions of real property which constitute the 
West property as of the Effective Date shall cease to be a part 
of the West Property (as permitted in accordance with 
Section 5.08): (a) the parties shall execute and record an 
amendment to this Agreement reflecting the full release of such 
portions of real property from the effect of this Agreement and 
(b) such portions of real property shall cease to be part of 
the Property, shall cease to be subject to this Agreement and 
shall be released in all respects from the effect of this 
Agreement. If any real property which is not a part of the 
West Property as of the Effective Date shall become a part of 
the West Property (as provided in section 5.08), then: (a) the 
Parties shall execute and record an Amendment to this Agreement 
reflecting the addition of such teal property to the effect of 
this Agreement; and (b) such real property shall be a part of 
the Property and shall be subject to this Agreement. 

15.12. Znconoration at Exhibits. Those exhibits 
attached to this Agreement are by this reference incorporated 
herein. 

15.13. £stooel Certificates. Each Party, at any 
time and from time to time upon not less than 10 days' prior 
written notice from any other Party, shall execute, acknowledge 
and deliver to such Party, or, at such Party's request, to any 
other Person reasonably requested by such Party, a certificate 
legally sufficient to establish the following: (a) if true, 
that this Agreement is unmodified and in full force and effect 
(or, if there have been modifications, that this Agreement is 
in full force and effect as modified and stating the 
modifications); (1,) whether, to such Person's actual knowledge, 
there are then existing any defenses against the enforcement of 
any of the obligations of the requesting Party under this 
Agreement (and, if so, specifying same); and (c) whether, to 
such Person's actual knowledge, there are then existing any 
defaults by any Party or Property Manager in the performance of 
their respective obligations under this Agreement (and, if so, 
specifying same). It is intended that any such certificate 
delivered pursuant to this section 15.13 may be relied upon by 
the requesting Party and any such other Person. The Parties.- 
will execute an alternative f on of estoppel certificate if 
reasonably requested by a Party. The Party providing any such 
certificate shall be entitled to receive the reasonabl, cost of 
its preparation, not to exceed $1,000 in Constant Dollars. 

15.14. tjo PartnershiQ. Neither anything contained in 
this Agreement, nor any acts of the Parties, shall be deemed or 
construed by any Person to create the relationship of principal 
and agent, or of partnership, or of joint venture, or of any 
association between any of the Parties or between any of the 
Parties and Property Manager or the Public Transit Authority. 

15.15. 3o Third Party fl net iteg. This Agreement is 
not intended nor shall it be construed to create any third 
party beneficiary rights in any Person, other than Property 
Manager and any Mortgagee, unless expressly provided herein. 
No modification of this Agreement shall require any consent or 
approval of any Party'. Permittees or any occupant or its 
Permittees. 

15.16. £pnsent. In any instance in which a Party 
shall be requested to consent to or approve of any matter with 
respect to which such Party's consent or approval is required 
by any of the provisions of this Agreement, such consent or 
approval shall be given in writing, and shall not be 
unreasonably withheld or delayed, unless the provisions of this 
Agreement with respect to a particular consent or approval 
shall expressly provide that the same shall be given or refused 
in the sole judgment of any Party. 
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15.17. Governina Law This Agreement shall be 
-construed in accordance with the laws of the State of 
California. 

15.18. $0 Public Dedication. Nothing herein 
contained shall be deemed to be a girt or dedication of any 
portion or the Project to the general public or for the general 
public or for any public purpose whatsoever, it being the 
intention of RTD and Catellus that this Agreement shall be 
strictly limited to and for the purposes herein expressed. 

15.19 $0 Meraer. Neither this Agreement nor any 
portion hereof shall be extinguished by merger through the 
operation of law alone, but only by a recorded instrument 
specifically so providing. 

15.20. $uccessorR and *snians. This Agreement shall, 
except as otherwise provided herein, be binding upon and inure 
to the benefit of the successors and assigns of RTD, Catellus 
and all other Parties. The terms, covenants and conditions of 
this Agreement with respect to a Party shall be binding upon 
and enforceable by a Person only with respect to the time 
period during which such Person is a Party. However, any and 
all obligations of a Party which had accrued and were 
undischarged or otherwise unsatisfied at the time when such 
Party transferred its interest in the Project shall remain the 
personal obligations of that Party and in addition shall be 
binding upon its successors subject, however, to the provisions 
of Section 13.02. 

15.21. 74ne of Essenca. Time is of the essence with 
respect to the performance of each of the covenants and 
agreements contained in this Agreement. 

15.22. $o Waive-. No waiver of any default by any 
Party shall be implied from any omission by any other Party to 
take any action in respect of such default, whether or not such 
default continues or is repeated. No express waiver of any 
default shall affect any default or cover any period of time 
other than the default and period of time pecified in such 
express waiver. One or more waivers of any default in the 
performance of any term, provision or covenant contained in 
this Agreement shall not be deemed to be a waiver of any 
subsequent default in the performance of the same term, 
providjon or covenant or any other term, provision or covenant 
contained in this Agreement. The consent or approval by any 
such Party to or of any act or request by any other Party 
requiring consent or approval shall not be deemed to waive or 
render unnecessary the consent or approval to or of any 
subsequent similar acts or requests. 

15.23. Attorneyst Pass. If any Party hereto shall 
obtain legal counsel and bring an action in court or in 
arbitration pursuant to Article XIV against any other Party by 
reason of the breach of any covenant, provision or condition 
hereof, or otherwise arising out of this Agreement, then either 
Party may request that the court or arbitrator, as the case say 
be, render a determination (in the same proceeding in which 
judgment on the merits of the claim is made) on the issue of 
whether one Party was a "prevstilinq party" with respect to the 
totality of the final judgment (and not on the basis of the 
individual elements of the claim) and if one Party is so 
determined to be a Prevailing Party, the other Party shall pay 
the Prevailing Party's court or arbitration costs, as the case 
may be, and reasonable attorneys' and experts costs and fees 
incurred in connection therewith. 
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15.24. TnteZtretatio. This Agreement shall be 

-construed in accordance with its fair meaning and not strictly 
for or against any Party. 

15 25 J,imitation flf Liab1lltv. 

This Agreement is executed by the authorized 
representatives of RTD and Catellus solely as representatives 
of the same and not in their own individual capacities, and 
their advisors, trustees, directors, officers, employees, 
beneficiaries, shareholders, participants or agents shall not 
be personally liable in any manner or to any extent under or in 
connection with this Agreement except f or willful misconduct or 
fraud. 

The limitation of liability provided in 
subsection B above is in addition to, and not in imitation of, 
any limitation on liability applicable to any Party or such 
advisors, trustees, directors, officers, partners, employees, 
beneficiaries, shareholders, participants or agents of any 
Party provided by law or by any other contract or agreement or 
instrument. 

15.26 Certain Terminoloav. 

Wherever the words "including", "include" or 
"includes" are used in this Agreement, they should be 
interpreted in a non-exclusive manner as though the words 
", without limitation,' immediately followed the same. 

Except as otherwise indicated, all 
references to Articles, Sections or Exhibits made in this 
Agreement shall be deemed to refer to the Articles, Sections or 
Exhibits, as the case may be, of this Agreement. 

15.27 Cnnflict With Other Aareements. The 
Development Agreement shall be effective in accordance with its 
terms, but in the event of a conflict or inconsistency with 
this Agreement, the terms of this Agreement shall control. 
Sections 2.01 through 2.04, 2.10 through 2.13, 2.15 through 
2.18, 2.22, 2.24 and 2.25 of the Public Transit Use Agreement 
are hereby incorporated herein by this reference; this 
Agreement, during its term, supersedes all other provisions of 
the Public transit Use Agreement except defined terms used in 
said Sections, which shall have the meanings ascribed to them 
in the Public Transit Use Agreement. All modifications to 
surviving sections of the Public Transit Use Agreement shall be 
recorded as amendments thereto and not hereto. 

15.28 $un..rs.dina of Grant fl..dn. The easements 
granted pursuant to Sections 2.01, 2.02, 2.03 and 2.08 and the 
Use Restrictions set forth in Article V supersede and replace 
the "Easements" and "Use Restrictions" (as such terms are 
defined in the Corporation Grant Deed from RTD to Catellus 
dated as of 1992, and recorded 
on 1992, as Instrument No in 
the of ficial Records of Los Angeles County, California, and in 
the Corporation Grant Deed from Catellus to RTD dated as 
of , 1992, and recorded on 
1992, as Instrument No. in the Official Records of 
Los Angeles County, California. 

15.29 police Powers. No provision of this Agreement 
shall limit the police powers of the RTD or of the Public 
transit Authority. 
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IN WITNESS wHEflOF, RTD and Cate].lus have hereunto 
-caused this Agreement to be executed by the signatures of their 
duly authorized representatives as of the day and year first 
above written. 

rATn.T,us: 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: 
Name: Theodore L. Tanner 
Title: Vice President 

Development 

Approved as to form: 

General Counsel of SRTD 

(ADD A4OWLEDGMENTS] 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, 
a California public corporation 

By: 
Name: 
Title: 
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EXHIBIT "A-i" 

PESCRTPTION OF PARCEL 

(Attacb d.scription. of Parcsls C & D] 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS 'CI3' CIVIl. ENGINEERS 

dii West Filth Street. Los Angeles. CsWorn.. 90073 

P(toise (213)824-261? 

Revised 4trch 6, 1992 

PAEI. C AFID AD3USDCT 

flcee portions of the Subdivision of a Part of the Estate of 'hivario Avila 

Deed, in City of Lco Angeles. in the County of Los Angeles, State of 

(2ifornia, as per map recorded Sn Book 34, Page 90 of Miácellaneorus 

Records in the office of the Ointy Recorder of said tty; tlae 
portions of the Pesthka Tract in said City. mty aid State. as per map 

recorded in Book 31 Page 45 of said Miscellaneous Rc...,.Us; tint portion 

of Lot 5 of Tract No. 10151. in said City, Coimty aid State, as per p 

recorded in Book 157. Pages 45 to 47 inclive of Yaça, in said Recorder's 

Office; aid tle portia of City LaSs in said City. County aid Statee 

as per map recorded in Book 2 Pages 504 aid 505 of said Miscellaneous 

Records, described as a tie as folicia: 

Cr*ncirq at the intersection of the easterly prolawticn of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as &n.n at the map of said t'tact No. 10151; 

t}rce alaq said prolaqatir South 710 09' 27" Et 39 24 feet to the 

northerly terminus of that certain arse having a bearing aid distance of 

"South 180 55, 50" First 3.00 feet" in the lard as described Sn Parcel 3 of 

the Rigtaey PScc.t to the City of Lce Angeles, recorded Ity 13, 1936. in 

Book 14076. Page 324 of Official Records in said office of the County 

Recorder; thence alaig a testerly aid southerly lists of said Parcel 3 

South 18° 50' 33" Nest 3.00 feet aid South 71° 09' 27" East 10.86 feet to 

the JE POINT OF BI}OWC; tice ala'q a Un. parallel with the 

centerline of Ajueda Street, 96 feet wide, a slot at Ut of said 

Tract No. 10151. South 100 01' 01- Nest 240.67 feet; t South 

79053?59fl East 45.00 feet; tloce South 1001'01" ltst 45.00 feet: 

tince South 79°50'59" East 150.00 feet; tce North 10° 01' 01" East 

13.75 feet; thrice South 79° 58' 59" East 109.89 feet to a point Sn the 

teeterly line of the laid as described in Parcel 1 of the deed to Ut City 

of Los Angeles recorded Decenber 28. 1945. in Do& 22551, Page 63 of 

Official Records, in said office of the Cowrty being a carve 

cave testerly aid having a radi% of 1000.00 feet, a radial of said 
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MOLLENHAUER. HIGAsHI & MOORE. INC. 

LAND SURVEYORS CiVil. ENGINEERS 

4:71*4? Fifth 51,4.1, Los £Tge/fl. tflbMjs 3 

Phon. (213) 621-2641 

Revised March 6. 1992 

PARCEL C AFrfl ADJUrDCT (coNTINUW) 

curv, to said point having a bearing of South 650 11' 07" East; tktce 
northerly alaig said curve, through a central angle of 05° SB' or an arc 

distance of 104.15 feet to the northerly tertdass of said curve at the 

st southerly corner of Ut laS as described in Ut deed to Ut City of 

Los Angeles recorded Augtmt 28. 1936, Sn Sock 14393, Page 61 of said 

CU icial Records; thence along Ut northesterly liars of said last 

uentionrd deed North l8 50' 51" Ernst 120.96 feet aid North 26° 09' 18" 

West 14.14 feet to a point Sn Ut westerly p laatiat of Ut northerly 

line of Lot "B" of said Tract No. 10151 distant 23.18 feet westerly a.long 

said prolongation. frau the nortiwesterly corner of said 1t "B"; tkcce 

along said prolongation North 71° 09' 27" West 121.02 feet to the 

southeasterly line of Lot 1 of said Subdivision of a Part of Ut Estate of 

Ynuario Avila Dec 'd: thence alav said southeasterly liar North 27° 03' 

23" East 20.44 feet to the northeasterly corner of said Lot 1; thence 

along the northerly lire of Tots 1 to S of said SuivSsion of a Part of 

Ut Estate of Thuario Avila Dec 'd North 71° 09' 27" West 225.50 feet to an 

intersection with the northerly prolaqatia% of tint certain irse 

described above as having a ring aid distance of "South 100 01' 01" 

West 240.67 feet"; tirce alaug said prolaçation South 100 01' 01" tt 
33.63 feet to tie TRUE PODIt OF BI2QtDC. 

Containing 90.180 sqare feet 

iCE: IIPIS DEIPfl3 WAS PBARW AS A IVtCV UC,Y AIC IS PC 

P USE IN TEE DIVISI4 NW/OR nvzyna OF LAZO DI VIOLATIaP OF 

n sIviszat MAP ACT OF fl STATE OF ?SPCA. 

MOLtj4 'r WIPAIIJD IT______ ____øt * '. an hi 

2996 
Sobert L. Ptflr. flS it, 2996 ( fl S" COWAJW 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS Cj' CIVIL ENGINEERS 

MT Win Finn Sun?. Lc Anp&n. C.klom.. O 73 

PAw,. (213) 624-2662 

Revised trch 6, 1992 

PAStEL D Aflfl Awun)elT 

T?e portions of the Surdivisia of a Part of the Estat. of tiario Avila 

D.c'd, in City of L Angeles. in the Ccwty of La Angeles, State of 

California. as per eap recorded in Book 34 Page 90 of Miscellaneous Records. 

in the office of the mty Recorder of said inty; tkcse portiat of Lots 4 

aid 5 of Tract No. 10151. in said City. Oamty aid State. as per map recorded 

in Book 157. Pages 45 to 47 inclusive of Pps. in said Recorder's Office; 

those portions of Block "D" of the Subdivisir of the Aliso Tract in said 

City. Cowtty aid State as per map recorded in Book 4 Pages 12 aid 13 of said 

Miscellaneous Pecords those portiaa of the Subdivision of the Ballesteros 

Vineyard Tract, in said City. tty aid State as per map recorded in Book 1, 

Pages 505 aid 506 of said Miscellaneous Records: aid those portin of City 

lards in said City, Cowity aid State. as per map recortd in Book 2. Pages 

604 aid 505 of said Miscellaneous Records, described as a tie as -follae: 

Caimrncing at the Intersection of the easterly proluqation of the southerly 

line of Lot "A" of said Tract No. 10151 with the caitterline of Avila Street, 

60 feet wide, as Sn'm on the map of said Tract lb. 10151; thea alaig said 

prolongation South 71° 09' 27" Eat 39 24 feet to the rtherly terminm of 

tat certain srse having a bearing aid distaic. of "South 18° 56' 50" Itst - 

3.00 f..t" in the lard as described in Parcel 3 of the MigS*y L__t to the 

City of Los Angeles. recorded Sy 13, 1936. Sn Book 14076. Page 324 of 

Official Records, Sn said office of the Oowtty Recorder: th-.- along a 

westerly aid southerly lines of said Parcel 3 South 15° 50' 33" It 3.00 feet 

aid South 71° 09' 27" Eat 10.86 feet; t ai a list psrallel with the 

canter line of I14. Street, 96 feet 'dde, uoct on the of said Tract 

No. 10151. South 10° 01' 01" Itst 240.67 fat; tfl South 790 58' 69" East 

45.00 feet; tkere South 100 01 01" t.t 45.00 feet to the E POINr 0? 

BDCWG; t)a caitinsisig South 10001 '01" Ist 92 50 feet; tc. North 

790 55 59" Nest 19.25 feet to the beginning of a Le.,c..t CtVt WflVt 

southeasterly aid having a redS's of 80.00 feet; trce .outsiesterly along 

said cww thrci4 a cettral angle of 470 flI so" an arc disara of 66.23 

feet to a list perallel with aid distant 58.92 feet westerly, maawsd at 
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MOLLENHAUER, HIGASHI & MOORE. INC. 

LAND SURVEYORS CIVIL INOU4ELRS 

flI Win Fifth 5t4.i. Los Ang&n CLilotni. 9I3 
Prior,. (2:3) 5242661 

Revised brch 6, 1992 

PMCZL D Afl *DJUS'DCT (IflNUW) 

right angles. fras tie southerly prolongation of that certain rsne 
described above as having a hearing aid din twice of "South 100 01 01" 

West 92.50 feet"; thence alwq said parallel line South 10° 01' 01" West 

108.24 feet to the beginning of a rn-taiqent curve wave zicrtheesterly 

aid having a radius of 80.00 feet said curve being tn.t at its 
easterly terminus to a line parallel with aid distant 160.00 feet 

southerly. measured along said last itia southerly proluçatia%, frai 

that certain wsrse descri above as having a bearing aid distance of 

"North 79° 58' 59" West 19.25 feet" said easterly terminus being distant 

19.25 feet westerly along said parallel line Stan the intersection of said 

parallel line with said southerly prolation; tlr.ce southeasterly 

along said last rtiaird curve thraigh a central angle of 470 25' 50" an 

arc distance of 66.23 feet to said easterly terminus; U taij..st to 

said curve along said last stioned parallel line South 790 58' 59" East 

19.25 feet to said southerly prolongation: tkce wttimaiiq along said 

southerly prolongation South 10 01' 01" West 364.33 feet; twice South 

790 5g1 89" East 150.00 feet; thence North 10° 01' 01" Ernst 616.83 feet 

to a lire bearing South 79°58 '59" East fran the JE POD1T OF IWlDC; 

thtce along said last rtiaisd line North 79° 58' 69" West 150.00 feet 

to the 'L3E powr op snamc. 

Containing 204 091 axe feet. 

NOTE: THIS DWfl( PUS PA iS A IVCEC a&Y C IS C 
POR tSt UI 7) DIVISZ4 AlO/t IV!YA1 redo UI VI0LAXII OF 

THE SUBDIVISIa Mn? icr OF tIE STATE OF CALThIIA. 

Robert L. Pbllenhauer, PIS No. 2996 
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EXHIBIT "A-2" 

DESCRIPTION OF PARCET, 2 

Ckttach dsscripticn of Parcsl B] 
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MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS "CE' tWit. ENGINEARS 

4!, Wst Fifth SIrnI. LOS Anpiits. CI$IOOIi* T3 

P11cM. (213) 624.266! 

Revised Sire 15, 1992 

pnca B AF1 AXtfl'ThT 

Those portions of tIe Suidivision of a Part of the Estate of 'ftnjario Avila 

2 Dec'd. in the City of 1 Angeles. in the County of toe Angeles. State of 

3 California. as per map recorded in Book 34. Page 90 of Miscellaneous Records. 

4 in the office of tie County Recorder of said County; those portiais of tots 4 

S aid 5 of Tract No. 10151. in said City. Cmty aid State, as per-sap recorded 

6 in Book 157, Pages 45 to 47 inclusive of Ptps, in said Recorder's Office; those 

7 portions of 51ocl "C" aid "D" of the Stivieion of tie Aliso Tract in said 

8 City, County aid State. as per rap recorded in Book 4, Pages 12 aid 13 of said 

9 Miscellaneous Records; those portiore of the Suivis ion of tie Ballesteros 

I0 Vineyard Tract in said City. County aid State as per rap recorded in Book 1 

II Pages 505 aid 506 of said Miscellaneous Records; aid tie portiam of City 

12 Lazds in said City, County aid State. as per sap recorded in Book 2 Pages 504 

U aid 505 of said Miscellaneous Records, described as a tle as folio.'.: 

'4 

'S Carancing at the intersection of the eesterly proloztiai of tie southerly 

16 line of Lot "A" of said Tract No. 10151 with tie centerline of Avila Street. 

'7 60 feet wide as shac on the map of said Tract No 10151; thaice along said 

l8 prcltion South 71° 09' 27" East 39 24 feet to the mrtherly tezizinus of 

'9 that certain course having a bearing aid distance of "South 16° 56' 50" tst 
20 3.00 feet" in tie laid as described in Parcel 3 of tie Higb'ay E.aeient to the 

21 City of La Arqeles, recorded Py 13. 1936. in c 14076, Page 324 of Official 

22 Records in said office of tie County Recoztr: thaiia along a iestsrly aid 

23 southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet aid South 71 

24 09' 27" East 10 86 feet; ticice alaq a lire parallel with tie catterllzie of 

25 Alameda Street. 96 feet wide, as sinci at tie map of said Tract No. 10151. 

26 South 10° 01' 01" West 240.67 feet; tlre South 79 58' 59" t 45.00 feet; 

27 tla South lOoOl'Ol" West 45.00 feet to Point "A" for p of this 

28 description; thence South 790 5g 59 t 150.00 feet; tItce ilorth 10° 01' 

29 01" fast 13.75 feet to tie JE POWt OF BDCWl3; tice South 790 5$ 59 

30 East 109.89 feet to a point in the westerly ilie of the laid as described in 

3! Parcel 1 of tie deed to tie City of Los Angeles recorded Decesber 28, 1945, in 

32 Book 22651 Page 63 of Official Rad., in said office of the County fl.w.4.r. 

PAGE 1 of 3 ios 15861 
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MOLLENHAUER, HIGASHI & MOORE; INC. 

LAND SUflYCYORS .CHEJ' CIVIL ENQIHEfl$ 
lit Wni PlAit Stint. LOS Mg&n. C. ibm,. T3 

Pb,o,,. (213) 6242661 

Revised Jwr 15, 1992 

PAICfl. B MT AE13DCff C 

I being a curve concave westerly aid having a radius of 1000.00 feet. a 

2 radial of said curve to said point having a bearing of South 65° 11 07" 

3 East; thence southerly along said curve through a central angle of 04 

4 48' 57" an arc distance of 83.47 feet to az intersection with a line 

S parallel with aM distant 90 feet westerly. insured at right angles. fran 

6 the easterly line of said Parcel 1 of tie last rtiaied deed to tie City 

7 of La Angeles; thence alq said parallel line South 21° 29' 15" West 

8 28.23 feet to the beginning of a tangent curve iave easterly aid having 

9 a radius of 400.00 feet. said curve being tangent at its southerly 

10 terminus to the northerly prolongation of that certain arse having a 

II bearing aid distance of "North 05° S 26" West 83.12 feet" in the 

12 i easterly hit of the laid as described in Parcel 1 of the deed to Itier. 

Li Brewing cc.. recorded August 14. 1964. as Xnstnzsent No. 56971 in Book 

14 D2591. Page 55 of said Official Records: thrice southerly alaig said last 

IS mentioned curve, through a central angle of 260 38' 24" an arc distance of 

16 185.98 feet to said northerly proltion; thence alaig said 

17 proltion South Q50 09' 09" East 187.29 feet to the southerly terTainus 

18 of said certain course: thrice continuing along the e.sterly lire of said - 

19 Parcel 1 of tie deed to PSer Brewing Co. South 06° 69' 28" East 209.00 

20 feet to tie northeasterly corner of the laid a dacribed in Parcel 71780 

21 (Mntded) in the Final Order of Caenatiai entered in La Angeles Canty 

.22 Superior ôourt Case No. C447627. a certified y of MUth ics zecorded 

23 Itrch 29, 1988 as Ixetnaent No. 88-422827 of said Official Racort; 

24 thence 'eterly alaq the northerly lire of said Parcel 71780 Pt) 
2S beings curve caceve southerly aid having a radius of 4340.00 feet. fran 

26 a radial bearing North 090 551 59" East to said tsasterly na, 
27 through a central angle of 04° 28' 49" an arc distance of 339.35 feet to a 

28 lire bearing South 10° 01' 01" West fran said )ereinbefore described Point 

29 "A"; thrice along said last mentiard liar North 10° 01' 01" East 63.32 

30 feet to a point distant 616.83 feet southerly alaq aid last mentiard lire 

31 - 

32 
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MOLLENHAUER, HIGASHI & MooR, INC. 

LARD SURVEYORS "C)jE" CIVIl. ENGINEERS 

477 W.si Finn SEmI, in Mg.in. CMIOnWI I3 

Pnon. (213) 6242667 

Revised .Jwa 15, 1992 

PA. B At1 A3tflDCC (ffflWW) 
fran said Point "A"; thence South 79° 50' 59" East 150.00 feet; thence 

North 100 01' 01" East 630 50 feet to the TRUE vonrr OF BEGINNING. 

DCWflNG ThD'I the interest of the State of Caflfoznia that 'cud 

rass with legal wweyance of the laid as described in Parcel 2 (Mnded) 

in the Final Order of Comtezsiat Sat ettered in La Azçeles Cowtty Stçerior 

Court Case No. 611479. recorded July 12. 1956. n Izstntt No. 4157 in 

Book 51718, Page 358 of Of ficill Records of said Oowtty. 

Containing 05.293 square feet. 

NOTE: ThIS DIFIION 3S PR&AB S A IVDiIDCE CY MO IS IC 
Ft USE IN TI DIVISIa MO/at IVEThZfl o tao ni VIOLATIW OP 

nw suaoxvzszai MAP ACT OF tie srn OF CALIP(tA. 

Robert I.. Itlleihattr PIS No. 2996 

ra at 
onw N?qVfl 
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EXHIBIT "A-3" 

DESCRIPTION OF TRIANGLE PARCU 

(Attach dsscription labeled "cateflus 
Piopsrty Easterly of Existing vignes Street"] 
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MOLLENHAUER, HIGASHI & MooRE. INC. 

LAND SURVEYORS ..Ej3BI.. CiVIL ENGINEERS 

4l WflI FIAt, Sir..:. to. AnpIl... CiI'Io,raa £X13 
pjaj, 42W) 4.fl5i 

April 10. 1992 

CATt.LUS PR0P1Y EASTULY OF ECISTING VIQ1ES STRflT 

(PARCEL 2 OF DLICA&3 TITLE Ra'ORr NO. 9134042) 

That portion of Lot 5 Sn Tract No. 10151. Sn the City of I Angeles. Sn 

the County of Los Angeles. State of California. as per gap recorded Sn Book 

157 Pages 45 to 47 of ps, in the office of Ut Coimty Recorder of said 

county, described as folls: 

Coleencing at Ut t southerly corier of said Lot 5; thence along the 

soutkaterly line of said Lot 5. North 450 06' 12" West 30 feet to the 

st southerly cozier of Vignes Street. as described in Parcel 1 in the 

deed to the City of L Angeles. recorded Decesber 28, 1945 as Iintnmrnt 

No. 1224 in Book 22651 Page 63. Official Records of said mty; thence 

along the easterly lire of said Vignes Street, North 21° 29' 13" East 56.08 

feet to Ut point of tangency thereof with a curve iave easterly ard 

having a radius of 50 feet; said point being Ut TRUE POINt OP BWINNING;' 

thence southerly along said curve, through a central rigle of 69 35' 25" 

c arc d.tstance of 60.73 feet; thence t...t to said curve. South 480 , 

12" East 4.27 feet to Ut southeasterly lire of said Lot; tkece 

northeasterly along said southeasterly list to Ut t southerly cozier of 

Ut lcd described in Ut deed to Gustave Rnldo aid wife, recorded 

October 7, 1944 as Iretnmient No. 10 Sn Book 21295 Page 399 Official 

Recort of said inty; thence rcrtksesterly along Ut soutisesterly lire 
of said deed 175.95 feet to Ut easterly iry of Vignas Street as 

described in said Parcel 1, in deed to Ut City of Los Angeles; tha 
southerly along said easterly ndary to tie E POINI' OF D*WC. 

Containing 31,187 square feet 

iCE: ThIS DXPTION WAS PRA AS A lVIDfl Y NO IS NOT 

flt IE IN 11 DIVISI NO/OR lVEYN OF LNO IN VIOLAfl4 OP 

t UBDIVISIaJ MAP ACT OF fl STME OF CALIPitA. 

Robert L. Itllertmuer, P15 No. 2996 
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EXHIBIT "A-4" 

DESCRIPTTON OF WEST PROPERTY 

(Attach description of Parcel A] 



MOLLENHAIJER. HIGASHI & MooRE. INC. 

LAND SURVEYORS .E}' CIVIL ENGINEERS - 
4I Wni Fmn Sine:, Los AngeSs. C&&ornJ. 9?3 

PIioo. (213) 624-2661 

Revised )rth 6. 1992 

PARCa A AFI ciisiiorr 
Those portias of the SuWivision of a Part of the Estate of Ykniario Avila 

Dec 'd in City of Los Angeles. in the mty of La Angeles. State of 

California, as p.r map recorded in Book 34, Page 90 of Miscellaneous 

Records in the office of the tty Recorder of said mty; that portion 

of £t 4 of Tract No. 10151. in said City, Crty aid State. as per p 

recorded in Book 157, Pages 45 to 47 inclusive of Ips. in said Recorder'. 

Office; those portions of Block "D" of tic Suivision of tic Aliso Tract. 

in said City, Cmty aid State. as per cwsd in Book 4. Pages 12 

aid 13 of said Miscellaneous R..w.45: aid tke portian of City Lazs in 

said City, County aid State, as per eap recorded in Bc 2 Pages 504 aid 

505 of said Miscellaneous Records described as a tie as follac: 

Carencing at the intersection of the easterly pro1ation of the 

southerly list of Lot "A" of said Tract No 10151 with tic terlist of 

Avila Street. 60 feet wide, as etnet on tic esp of said tact No. 10181: 

thence along said pro1aation South 71° 09' 27" flit 39.24 feet to tic 
rnrticriy tenthnzs of that certain ine having a bearing aid distance of 

"South 1B 56' 50" *st 3 00 feet" in tic laid as descri in Parcel 3 of 

the Mighty Eacc..t to tic City of La Angeles recorded Ity 13, 1936, in 

Book 14076, Page 324 of Official Rc,,....&, in said office of the County 

Recorder: thence along a testerly aid southerly lines of said Parcel 3 

South 18° 50' 33" Itet 3.00 feet aid South 710 09' 27" t 10.86 feet to 

the E POINt BDO4DG; thice alaq a line parallel with tic 
caiterliir of A1-4' Street, 96 feet wide, as Snus as tic p of aid 
Tract No. 10151, South 100 01' 01" It 240.67 feet; South 790 58' 

59" Last 45.00 feet; tn South 10° OV 01" Nest 137,50 feet; t 
North 790 55, 59 Nest 19.25 feet to tic begismixq of a tij,c.t aava 

..,,aaap santicesterly and having a radius of 80.00 feet; th-.--- 

saithesterly along aid curve thra4t a cettral angle of 47° 25' 50" an 

arc distance of 66.23 feet to a list parallel with and diurt 68.92 feet 
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MOLLENHAUER, HIGASH, & MooRE, INC. 

LAND SURVEYORS "C1j' CIVIL ENGINEERS 
4 7 WaS FIITn Stint. Los Mp.Jn. CdSonhis t3 

PtioSt (273) 1242667 

Revised March 6, 2992 

PAJn. A AYflP ANUS1C1T (lrrmtJED) 

2 westerly, eaasured at right angles. fran the southerly prolongation of 

3 that certain course described above as having a bearing azd distance of 

4 "South l0 01' 01" West 137.50 feet"; tiice alcgç said parallel line 

S South 10° 01' 01" West 108.24 feet to the begindng of a rat-tangent curve 

6 ave northeasterly aid laying a radius of 80.00 feet said curve being 

7 tangent at its easterly terminus to a list parallel with aid distant 

8 160.00 feet southerly, irasund along said last tiatl southerly 

9 prolongation, S raz that certain srse described an as having a bearing 

I0 aid distance of "North 790 59, 59" lt 19.25 feet". said easterly 

11 terminus being distant 19.25 feet tiesterly along said parallel line fran 

12 the intersection of said parallel line with said southerly olçation; 

13 thence southeasterly along said last rsttiutd curve. through a central 

14 angle of 470 25' 50" an arc distance of 66.23 feet to said ssatetly 

Is termisum; thence tangent to said curve along said last mentiaied parallel 

16 line South 790 59 59" East 19.25 feet to said southerly prolaigation; 

17 tlrice cattinsixq al said southerly pro1çatiaz South l0 01' 01" West 

18 427.65 feet to a point in the teterly proluqatiat of the snrtherly list 

19 of the land as described in Parcel 71779-1 in the Finel Order of 

20 Oiation entered in La. Angeles Co,mty Superior urt e No. 

21 C447627. a certified cow of itith e recos lbrch 29 1988, as 

22 Ins tntt lb. 88-422827 of said Official Rsd.,, aid icaterly 

23 prolongatiat being a curve wave southerly aid having a zadi's of 

24 4340.00 feet. a radial of said curve to aid point having a bearing of 

25 North 04 27' 10" Past; tS!a iesterly alaig said w. twa* a 

26 central angle of 00° 32 36" an arc diateics of 41,16 tnt to thu ,etsrly 

27 line at the laid a described in the deed to the City of Ia. Angeles. 

28 recorded April 12, 1937. in Book 14851, Pe 261 of said Official R....rd0; 

29 tkatce along said iesterly list South 08 491 37 t 9.93 feet to the 

30 northeasterly corner of the land as d..crlbed in Parcel 71955-1 (ed) 
31 in the Fixal Order of casrstim entered Sn Lou Iingsla Cstty SçSrSOr 

32 
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MOLLENHAUEA.- HIGASMI & MOORE, INC. 

LAND SURVEYORS C}" CIVIL. ENGINEERS 

4!' Wijt FUn, Sirni. LOS AiigtSi. CSWOflU. 900*3 

Pno.w (2*3) 624-286! 

Revised March 6, 1992 

PARCEL A Aflfl AD3U5De1?. (CUITDWW) 

2 Court Case No. C416021 a certified copy of itich wes recorded Ptrth 11, 

3 1987. as Instr,s,ct No. 87-366265 of said Official Records; thance 

4 westerly along the northerly list of .aid Parcel 71955-1 (Adsd) being a 

5 
curve crave southerly as lmvisig a redius of 4330.00 feet, fran a radial 

6 bearing North 03° 53' 26" East to said northeasterly cone. thstuflt a 

7 rtral angle of 03° 19' 55" an arc distance of 251.61 feet to en 

8 intersection with Ut rost southerly t list of said Lot 4 of tract No. 

9 10151 or its southerly prolaçatia; ttre alaç said last rettiard 

l0 prolongation arWor along said t southerly west line North 120 45 41a 

II East 382 .05 feet to an angle point in the westerly bcwdary of said Lot 4; 

12 thence continuing along the westerly flrdary of said Lot 4 North 10 26' 

24° East 175.31 feet to an angle point in aid westerly ulary; the1ce 

14 continuing alav said westerly wdary North 18° 43' 18" East 225.52 feet 

Is to the mrtlw.esterly corner of said Lot 4; t)cce along the rost northerly 

16 list of said Lot 4 aS its easterly pitlatiai South 7Q0 38' 57" East 

17 67.99 feet to the southerly prolongation of said catterlist of Avila 

Is Street; tItce Slav said prolongation wd said ccterlist North 260 25' - 

19 23° East 276.76 feet to Ut easterly prolaqatiat of the northerly list of 

20 said Lot "A" of tract No. 10151 said last ttiatsd northerly list being 

21 the southerly line of Hazy Street. 80 feet wide. as snct on Ut asp of 

22 aid tract No 10151; t)a alaig said last rtiasd prolavatias South 

23 
710 09' 27" t 30.26 test to Ut nortijiesterly Urn of Lot 5 of aid 

24 Suivjs Sat of a Part of the Estate of Yfluaric Avila Dec' 6 said 

25 nortS4esterly list being the southeasterly list of said Avila Street 60 

26 feet wide as stDc% at Ut p of said Tract lb. 10151: tI a1a said 

27 nort)w.esterly list North 26° 25' 23" East 20.41 feet to Ut tl,.esterly 

28 corner of said lot 5; U along Ut northerly line of said Lot 5 South 

29 71° 09' 27" East 10.65 feet to an intersection with Ut northerly 

30 prolaçatir of thet certain course hevixç a bearing of South 100 01' 01" 

31 West btich Jta.n thraigh the JE P0D( 07 QWE; tta alaq said 

32 
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MOLLENHAVER. HIefttsHl & MOORE. INC. 

LAH0 SURYEY0S Clvii. £NGINEERS 

411 Wifl Fillip Sit..!. Los 4s19115. C.SiIwniI . IS 

PS (213) 621-26.81 

Revised Marth 6. 1992 

PARCEL A *rr ADJUS'DCt (zrrmuw) 

pro1aatSon South 10° 01' 01" West 33.63 feet to aid TWJE POINt OP 

smnewc. 

Containing 214.037 square fret 

tCt: THIS DIP1'ION WIS PEAB AS £ 1VS4IDCE flY MO IS 031 

USE IN 17 DIVISIW MO/W( IVEYA1C CF tAlC IN VIOLATION OP 

THE SUBDIVISION HA? ACT OP THE STATE OP CALIF1IA. 

Rabefl L. Pblleeauer, P1.5 lb. 2996 
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EXEIBIT "B" 

ADDITIONAl, LAND AND VTCNES STREET REALIGNMENT 
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EXHIBIT "F" 

SERVICE EASEMENT 



MOLLENHAUER. HIGAsHI & MOORE. INC. 

LAND SUTIVEVORS "CII' CIVIL ENGINEERS 

411 IWsI Flits, SlinI. Los AngNcs. CWilornl. I3 

Fton (213) 124.2661 Fit (213) 614.I%3 

Revised June 22, 1992 

SERVICE DRIVE FOR CATflWS 

Those portions of the Suivision of a Part of the Estate of Ynuario Avila 

z Dead, in the city of Los Angeles. in the County of Los Angeles. State of 

3 California, as per nap recorded in Book 34. Page 90 of Miscellaneous 

Records, in the office of the County Recorder of said County. described as 

follows: 

6 

Cocanencing at the intersection of the easterly prolmqation of the 

g southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shown on the nap of Tract No. 10151 in said 

10 City, County aid State, recorded in Book 157. Pages 45 to 47 of Ma. in 

said office of the County Recorder: thence along said prolongation South 

12 71° 09' 27" East 39.24 feet to the northerly terminus of that certain - 

13 course having a bearing and distance of "South 18° 56' 50" West 3.00 feet" 

in the land as described in Parcel 3 of the Rigbay Easnt to the City of 

is Los Angeles, recorded May 13. 1936. in Book 14076. Page 324 of Official 

Records, in said office of the County Recorder; thence along a icsterly 

17 aid southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet and 

lB South 71° 09' 27" East 10.86 feet; thence alaç a line parallel with the 

19 centerline of Alameda Street, 96 feet wide, as stout on the ap of slid 

20 Tract No. 10151. South 10° 01' 01" West 60.59 feet to the 'ZEUS POINT OF 

23 BWINNItG; thence South 790 58' 59" Fast 10.33 feet; thence North 10° 01' 

22 01" East 7.00 feet; thence South 790 55 59" Fast 15.00 feet; tlice 
23 North 550 01' 01" East 8.01 feet to a point distant North 100 01' 01" East 

24 5.67 feet fraa a point on the easterly prolongation of that certain rse 

2$ described above as having a bearing aid distance of "South 790 5e sr Fast 

26 15.00 feet", said last mentioned point being distant 5.67 feet easterly, 

27 measured along said prolongation, Iran the easterly terminus of said 

za certain course; thence South 790 
5Ø 59" East 1.00 foot to the beginning 

29 of a tangent curve ay. north4esterly aid having a radius of 5 feet; 

3Q thence northeasterly along said curve. thruigh a central angle of 90° Wi 

31 arc distance of 7.85 feet; thence North 100 01' 01" fast 65.42 feet to the 

32 southerly line of Pcy Street, 80 feet wide, as &nln on said nap of Tract 

1 of 2 15861 
PAGE JOB 



I SEWICE DRIVE FOR CATULUS (NFINU) 

2 

3 No. 10151; thence along said Macy Street South 710 09' 27" East 20.24 feet 

4 to a line parallel with and distant 20 feet easterly, measured at right 

5 angles, fran that certain rse described above as having a beating and 

6 distance of North 100 01' 01" East 65.42 feet"; thence along said parallel 

7 line South 10° 01' 01" West 137.46 feet to a line bearing South 79° 58' 59" 

8 East fran a point distant South 10° 01' 01" West 57.48 feet fran the TRUE 

9 POINT OF BEGINNING; thence along said last mentioned line North 79° 581 59" 

10 West 57.00 feet to said last mentioned point; thence North 10° 01' 01" East 

3] 57.48 feet to the TRUE POIW OF BEGINNING. 

12 

13 

14 The above described parcel of lard being an airspace parcel the upper aid 

IS lower limits of tth are planes having elevations as slut by Upper 

16 Elevation aid ta'er Elevation, respectively, as sha'n at EGITBIT "A" 

.17 attached hereto aid wade a part hereof, based on city of Los Angeles Bench 

IS trk No. 12-04270 having an elevation of 278.352 feet, 1980 Adjustrent, 

19 based at National Geodetic datn of 1929. 

20 

21 Containing 5.149 sqiare feet. 

22 

.23 

24 

25 

26 

27 

28, 

29 

30 

31 

32 

MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS 'cH'. CIVIL ENGINEERS 

dli Wi,: hilt, Slrnl. Los Angalos. California l3 

Pawn. (213) 624-2661 F.t (213)6141863 

Revised June 22. 1992 

tWIt: 11115 DQUflI0N WAS PRU'ARm AS A NIIflCE WiLY AND IS NOT 

FOR USE IN 'ThE DIVISIWi NO/OR IVEYACE W' LAM) Di VIOLATIWE OF 

TIE SUBDIVISIa1 i-IA? icr OF TIlE STATE OF CALIPNIA. 

Robert I.. Mllenhauer. P1,5 No. 2996 
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REOA 
EXHIBTT H- 

COST ATJ.00ATIONS 

1.00 j'lmbursem.nt For T'orovements. Catellus shall 
reimburse RTD for costs incurred in constructing certain 
improvements as follows: 

1.01 3eimbursempnt Amount. The "Reimbursement 
Amount" shall be $8.5 Million, due and payable on or before 30 
years from the date the conditions described in section 1.02 
below are satisfied (the "Satisfaction Date") and adjusted as 
follows: 

tntprpRt. Following the "Satisfaction 
Date," the Reimbursement Amount shall bear interest at a-rate 
equal to Catellus cost-of-funds. For the purpose of this 
provision, Catellus "cost-of-funds" shall be deemed equal to 
the commercial paper rate (f or high-grade unsecured notes sold 
through dealers by major corporations in multiples of $1,000 
for 30 days) as published from time to time in the Wall Street 
Journal, plus 50 basis points, compounded and adjusted 
quarterly to reflect such cost-of-funds as may be obtained on 
the first day of every calendar quarter. 

conntnnt Dollarc. If the conditions 
set forth in section 1.02 have not been satisfied within three 
(3) years from the date hereof, the Reimbursement Amount shall 
be deemed to be May 1994 Constant Dollars. 

1.02 Obliaation to Reimburse. Catellus' 
obligation to reimburse RTD is conditioned upon satisfaction of 
the following conditions: 

Vignes Street has been realigned 
substantially as shown on Exhibit A-3 of the Development 
Agreement, including construction of such access ramps to the 
Santa Ana Freeway as may be required for such alignment. 

Construction has been completed on: 
(i) access ramps to the El Monte -busway; (ii) 300 public 
parking spaces; and (iii) the Metro Plaza, including 
specifically the landscaped and artscaped median of the Metro 
Plaza, such portions of the south Roadway as are immediately 
adjacent to and contiguous with the Metro Plaza, and pedestrian 
access to and through the East Portal, all in accordance with 
previously approved Work Plans. 

1.03 Lien UDon Catellus ProDerty. Catellus' 
obligation to reimburse RTD as set forth in this Exhibit shall 
be a lien upon Catellus property as follows: 

(a) $otice of Ttten. Upon satisfaction of 
the conditions in section 1.02 above, RTD and Catellus shall 
execute and record a "Notice of Lien" which shall include a 

- description of the property encumbered by the lien; the amount 
of such lien; the date from which interest is to accrue; the 
method of such accrual; and the date such obligation shall be 
due and payable. Catellus shall have the right to identify 
such property to be encumbered in its sole discretion; 
provided, however, that (a) the encumbered property shall be 
within the West Property or Parcel 2; and (b) the "lien to 
value" ratio of the property thus encumbered in RTD's 
reasonable judgment is at least 70% (subject to arbitration 
pursuant to Article XIV, using real estate appraisers). 

4123M 1 pTD-Catellu 
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(b) JelAase of Li.. RTD shall from time 
to time execute such documents as are necessary to release the 

- lien from portions of Catellus' property so long as, in RTD's 
reasonable judgment (subject to arbitration pursuant to Article 
XIV, using real estate appraisers), the value of such portion 
of the property which remains subject to the lien is sufficient 
to maintain no less than a 70% "lien-to-value" ratio. 

2.00 Additional Costs. In addition to the 
Reimbursement Amount, Catellus shall pay the "Additional Costs" 
referred to in Section 5.4.1 of the Development Agreement and 
which are hereby agreed to comprise the following only: 

The special assessment referred to in 
said Section 5.4.1 with respect to below grade parking, payable 
at the time and in the amount set forth therein which shall not 
exceed $1,900,000; and 

Extra costs of constructing 
subterranean parking structures capable of supporting the 
weight of the Phase II Improvements and improvements - 

constructed on the West Property (e.g. foundations and columns). 

3.00 çonstruction by Catellus. If RTD has not 
commenced construction of the improvements described in 
Section 1.02 above within five years or completed such 
construction within seven years from the date hereof, then 
catellus shall have the right to construct or to cause to be 
constructed all or a portion of such improvements at no expense 
to RTD and in accordance with plans and specifications end 
related design and construction documents subject to RTD's 
reasonable approval, in which case the actual cost of 
constructing such improvements shall be offset against 
Catellus' obligation to reimburse RTD as set forth herein. In 
addition (taking into account the relative benefits of such 
improvements to each of them), RTD and Catellus may agree that 
the cost of constructing such improvements should be equitably 
shared by each of them. 

4.00 ater Phase Infrastructure Costs. If 
either RTD or Catellus shall construct any or al] of the 
infrastructure at or around the Site, then RTD and Catellus may 
agree to equitably share the costs thereof,, taking into account 
the relative benefitof such infrastructure to each of them 
and, to the extent permitted by law, each parcel shall be 
subjct to a lien for its proportionate share of such 
infrastructure costs. 

4123M 2 RTn-catellus 
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E)HIBIT H-2 

EXPENSE ALLOCATIONS 

ALL TERMS HEREIN SHALL HAVE THE MEANING AS DEFINED IN THE 
REOA. All expense allocations disputes not resolved between 
the Parties shall be subject to Arbitration. 

I. Common ExDenses 

The portion of Common Expenses incurred in connection 
with Common Facilities, including management fees, if 
any, shall be allocated on the basis of Rentable 
Area. Rentable Area shall be determined with respect 
to Buildings only and the Rentable Area of the Common 
Facilities and Public Transit Improvements (including 
Public Transit Parking Facilities) shall for all 
purposes be zero The Percentage Share of each Party 
with respect to Common Facilities expenses shall be a 
fraction, the denominator of which shall be the 
aggregate of the total Rentable Area of all Buildings 
in the Project and the numerator of which shall be the 
Rentable Area attributable to each Building owned by 
such Owner. The new Percentage Share calculation 
created by addition of a Building shall be effective 
on the date which is six (6) months from the date of 
substantial completion of the core and shell thereof. 
All other reallocations of Percentage Share shall be 
effective immediately upon publication thereof by the 
31CC, which shall be effected within twenty (20) days 
following notice of a change in Rentable Area by any 
Party, regardless of any protest. 

Following resolution of any dispute regarding Rentable 
Area, the 31CC shall determine whether the amount paid 
by any Party was greater or less than the amount 
actually due from the protest date.forward. If the 
amount paid was insufficient to meet the payment 
actually due, the owing Party shall make the 
additionally due payment to each Party within thirty 
(30) days of receipt of the actual common Expense 
calculation. If the amount paid exceeded the payment 
actually due, the Parties receiving such overpayment 
shall reimburse the underpaid Parties within 
forty-five (45) days of receipt of the actual Common 
Expense recalculation. 

The portion of the Common Expenses attributable to 
Common Public Transit Facilities including management 
fees, if any, shall be allocated on the basis of Trip 
Demand. 

With respect to Trip Demand allocations, allocation is 
between the Phase I Improvements, the public parking 
spaces constructed as part of the Public Transit 
Improvements, bus trips (calculated as 4 automobile 
trips per bus trip), other drop-off s on the Metro 
Plaza (attributable to each improvement generating 
such trips), the Phase II Improvements and all future 
Improvements on the Property. The Percentage Share of 
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each Party with respect to Common Public Transit 
Facilities expenses shall be a fraction, the 
denominator of which shall be the aggregate of the 
total VDT with respect to the foregoing Improvements 
and the numerator of which shall be the VDT 
attributable to the Improvements owned by such Party. 

The trip Demand for each new Improvement generating 
vehicle trips as aforesaid shall be estimated within 
sixty days following issuance of a certificate of 
substantial completion ("Estimation Date") of such 
Improvements by the Party constructing such 
Improvements at its sole cost and expense, and shall 
be adjusted to reflect the higher of (i) actual trips 
or (ii) fifty percent (50%) occupancy or level of 
use. The estimate derived shall f on the basis for 
the allocation of Common Public Transit Facility 
expenses to that development, unless any Party subject 
to Trip Demand allocations protests such estimate. 
Any affected Party shall have the right to protest the 
estimated Trip Demand for the new Improvement in which 
event the JXC shall require that an actual Trip Demand 
study be completed with respect to the Improvement 
whose Trip Demand is challenged at the sole cost and 
expense of the Party constructing the Improvements. 
Such study shall be conducted within a period from one 
(1) year to eighteen (18) months after issuance of a 
certificate of substantial completion. In the event 
of transition from estimated to actual Trip Demand, 
the .JMC shall recalculate all Percentage Shares for 
the period from the Estimation Date forward and shall 
determine whether the amount paid from the Estimation 
Date forward by any Party was greater or less than the 
amount actually due. If the amount paid by the Party 
was insufficient to meet the payment actually due, the 
owing Party shall make the additionally due payment to 
each Party within thirty (30) days of receipt of the 
actual Common Expense calculation. If the amount paid 
by the Party exceeded the payment actually due, the 
Parties receiving such overpayment shall reimburse the 
underpaid Parties within forty-five (45) days of 
receipt of the actual common Expense recalculation. 

In addition to the foregoing, any affected Party shall 
from time to time have the right to protest its 
Percentage Share or the estimated Trip Demand, 
provided that all protests must be made at least one 
hundred twenty (120) days prior to the first day of 
the new Accounting Period. Upon receipt of the new 
Trip Demand figures, the 31cC shall recalculate the 
Percentage Shares of each Party within the time 
periods and in the manner described above, at the sole 
cost and expense of the Party or Parties protesting, 
except that recalculation of prior payments shall be 
to the date of protest of the first Party protesting 
only. In no event shall actual Trip Demand studies be 
undertaken by the aRC more than once per Accounting 
Period. In the event of a protest other than that 
specified in the preceding paragraph, the actual Trip 
Demand study shall be carried out by the aRC and the 
cost thereof allocated as a JRC administrative expense. 

II. JMC AdminlRtrat4ve ExDenseQ 

Except as otherwise specifically set forth in Section 
6.038 of the REOA, all 31W administrative expenses 
shall be apportioned between the Parties in accordance 
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with their respective voting rights in the JMC, the 
Percentage Share of each Party shall be equal to such 
Partys voting rights percentage and the Percentage 
Share allocation shall be effective immediately upon 
acquisition of voting rights by any Party. 



REOA 
j7BIT H-S 

005? *T.TOC&TIONS 

1.00 Reimbursement For Imnrovements. Catellus shall 
reimburse flD for costs incurred in constructing certain 
improvements as follows: 

1 01 e imbu'sement *itoun%. The "Reimbursement 
Amount" shall be $8.5 Million, due and payable on or before 30 
years from the date the conditions described in Section 1.02 
below are satisfied (the "Satisfaction Date") and adjusted as 
follows: 

Interest. Following the "Satisfaction 
Date," the Reimbursement Amount shall bear interest at a rate 
equal to catellus cost-of-funds. For the purpose of this 
provision, Catellus "cost-of-funds" shall be deemed equal to 
the commercial paper rate (for high-grade unsecured notes sold 
through dealers by major corporations in multiples of $1,000 
for 30 days) as published from time to time in the Wall Street 
Journal, plus 50 basis points, compounded and adjusted 
quarterly to reflect such cost-of-funds as may be obtained on 
the first day of every calendar quarter. 

Constant Dollars If the conditions 
set forth in Section 1.02 have not been satisfied within three 
(3) years from the date hereof, the Reimbursement Amount shall 
be deemed to be May 1994 Constant Dollars. 

1.02 Obiqation to Reimburse. Catellus' 
obligation to reimburse RTD is conditioned upon satisfaction of 
the following conditions: 

Vignes Street has been realigned 
substantially as shown on Exhibit A-) of the Development 
Agreement, including construction of such access ramps to the 
Santa Ana Freeway as may be required for such alignment. 

Construction has been completed on: 
(i) access ramps to the El Monte busway; (ii) 300 public 
parking spaces; and (iii) the Metro Plaza, including 
specifically the landscaped and artscaped median of the Metro 
Plaza, such portions of the South Roadway as are immediately 
adjacent to and contiguous with the Metro Plaza, and pedestrian 
access to and through the East Portal, all in accordance with 
previously approved Work Plans. 

1.03 L4en UDon Catel1un Proøev. catellus' 
obligation to reimburse RTD as set forth in this Exhibit shall 
be a lien upon Catellus property as follows: 

(a) Notice ot Lies. Upon satisfaction of 
the conditions in Section 1.02 above, RTD and Catellus shall 
execute and record a "Notice of Lien" which shall include a 
description of the property encumbered by the lien; the amount 
of such lien; the date from which interest is to accrue; the 
method of such accrual; and the date such obligation shall be 
due and payable. Catellus shall have the right to identify 
such property to be encumbered in its sole discretion; 
provided, however, that (a) the encumbered property shall be 
within the West Property or Parcel 2; and (b) the "lien to 
value" ratio of the property thus encumbered in RTD's 
reasonable judgment is at least 70% (subject to arbitration 
pursuant to Article XIV, using real estate appraisers). 

4123M 1 RTD-Catellus 
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(b) Relnise of Lies. RTD shall from time 
to time execute such documents as are necessary to release the 
-lien from portions of Catellus property so long as, in RTD's 
reasonable judment (subject to arbitration pursuant to Article 
XIV, using real estate appraisers), the value of such portion 
of the property which remains subject to the lien is sufficient 
to maintain no less than a 70% "lien-to-value" ratio. 

2.00 additional Conts'. In addition to the 
Reimbursement Amount, Catellus shall pay the "Additional Costs" 
referred to in Section 5.4.1 of the Development Agreement and 
which are hereby agreed to comprise the following only: 

The special assessment ref erred to in 
said section 5.4.1 with respect to below grade parking, payable 
at the time and in the amount set forth therein which shall not 
exceed $1,900,000; and 

Extra costs of constructing 
subterranean parking structures capable of supporting the 
weight of the Phase II Improvements and improvements 
constructed on the West Property (e.g. foundations and columns). 

3.00 Conntruct4on by Catelluj. If RTD has not 
commenced construction of the improvements described in 
Section 1.02 above within five years or completed such 
construction within seven years from the date hereof, then 
Catellus shall have the right to construct or to cause to be 
constructed all or a portion of such improvements at no expense 
to RTD and in accordance with plans and specifications and 
related design and construction documents subject to RTDs 
reasonable approval, in which case the actual cost of 
constructing such improvements shall be offset against 
Catellus' obligation to reimburse RTD as set forth herein. In 
addition (taking into account the relative benefits of such 
improvements to each of them), RTD and Catellus may agree that 
the cost of constructing such improvements should be equitably 
shared by each of them. 

4.00 I.,ater Phase Tnfrastructure Costs. If 
either RTD or Catellus shall construct any or all of the 
infrastructure at or around the site, then RTD and Catellus may 
agree to equitably share the costs thereof, taking into account 
the relative benefit of such infrastructure to each of them 
and, to the extent permitted by law, each parcel shall be 
subject to a lien f or its proportionate share of such 
infrastructure costs. . 

., 

4123M 2 

Exhibit K-I. 
ETD-Catellus 

REOA 
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COST ALLOCATION AGREfl1ENT 

- This Cost Allocation Agreement, dated as of June 30, 
1992, is by and between the Southern california Rapid Transit 
District ("RTD") and Catellus Development Corporation 
("catellus") and is entered into with reference to the 
following recitals: 

A. RTD and Catellus are parties to a Development 
Agreement dated as of October 30, 1991, which provides for, 
inter alia, the joint development of certain public transit and 
office facilities near Union Station in downtown Los Angeles 
("Union Station Gateway"). 

fl. Attached hereto is a copy of Exhibit H-i to a 
Reciprocal Easement and operating Agreement between RTD and 
Catellus ("REOA") which is undated and which RTD and Catelius 
anticipate will be executed and recorded after the RTD 
Headquarters EIR is certified, anticipated to occur prior to 
December 31, 1992. 

Q. Exhibit H-i to the REOA contains certain "cost 
allocations" between RTD and Catellus which both desire shall 
be binding as between them effective as of the date of this 
Cost Allocation Agreement. 

NOW, THEREFORE, in reference to the foregoing 
recitals, RTD and Catellus hereby agree as follows: 

The obligations of Catellus as set forth in 
Exhibit H-i attached hereto shall be binding on Cateltus, 
subject to its terms, as of the date of this Cost Allocation 
Agreement and shall remain obligations of Catellus whether or 
not the REOA is ever executed and/or recorded and (other than 
as specifically set forth in Exhibit H-i) whether or not any 
office buildings or other improvements are ever constructed by 
either RTD or Catellus at Union Station Gateway. 

Until such time as the "Notice of Lien" is 
recorded in accordance with Exhibit H-i, Catellus agrees to 
give a copy of this cost Allocation Agreement and Exhibit H-i 
to (a) any purchaser(s) or prospective purchaser(s) of all or 
any portion of Catellus property identified in Exhibit H-]; and 
(b) any lender(s) or prospective lender(s) which intends to 
take a security interest in all or any portion of Catellus' 
property identified in Exhibit H-i. 

The obligations of catellus under this Cost 
Allocation Agreement may be enforced by specific performance in 
any court of law or equity including any U.S. Bankruptcy Court 
which may have jurisdiction over RTD or Catelius or the 
property identified herein. 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT 

By: Ya4 
Arthur Leahy, Generd'l Manager 
Pro Tern 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware Corporation 

ByjZis(a* i'Ctta..4.1 
Theodore L. Tanner, 
Vice President Development 
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June 30, 1992 

Chicago Title Company 
700 South Flower Street 
Suite 900 
Los Angeles, California 90017 

Attention: Ms. Lois Degler, Escrow Off icer 
Escrow No. 73575-50 and 

Mr. Pan Coburn, Title Off icer 

Re: THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, 
a public corporation ("flQ") and CATELLUS 
DEVELOPMENT CORPORATION, a Delaware corporation 
("Catellus"), Instructions for Opening Escrow 
("gscrow") and Closing ("Closinq") with respect 
to Title Company Order Nos. 9201512-64 and 
9134056-64 for Exchange by RTD and Catellus of 
certain real property and easements located in 
the vicinity of Union Station, City and County of 
Los Anaeles California 

Ladies and Gentlemen: 

These Opening of Escrow and Closing Instructions are 
jointly delivered to you by RTD and Catellus in connection with 
the simultaneous exchange by RTD with Catellus of the property 
described on %xhibit "A" (the "TD Pronertv") for the property 
and certain public transit easements described on Zxhibit "B" 
(the "Catellus Pronerty"), which exchange shall take place 
pursuant to that certain Development Agreement between RTD and 
Catellus dated as of October 30, 1991 (the "peveloment 
bareenent"). These instructions are not intended to supersede 
the terms and provisions of the Development Agreement. 
Capitalized terms not otherwise defined herein shall have the 
same meaning ascribed to them in the Development Agreement. 

Upon receipt of this letter, you are authorized and 
instructed to open Escrow with respect to the above described 
transactions. Escrow shall be closed only in accordance with 
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the following instructions. iou shall place any sums received 
in escrow in an interest bearing account established pursuant 
to separate "Deposit Instructions for Interest Bearing Account" 
delivered to you concurrently herewith, and interest accruing 
thereon shall be payable in accordance with the provisions of 
$ection 2.2., or if applicable, section 5. 

1. peliverv of Documents and Funds. 

1.1 You have received or will receive from RTD the 
following executed original documents or original 
counterparts of documents: 

1.1.1 Grant Deed conveying the RTD Property to 
Catellus (the "BTD Grant Deed") in recordable 
form and acknowledged; 

1.l;2 RTD Certificate of Non-Foreign Status; 

1.1.3 RTD Withholding Exemption Certificate; 

1.1.4 Public Transit Use Agreement in recordable 
form and acknowledged; 

1.1.5 Tunnel Access Agreement in recordable f on 
and acknowledged; 

1.1.6 Memorandum of Development Agreement (the 
"Memorandum") in recordable form and acknowledged; 

:1 -1.1.7 An.incumbencycertiflcatecertified by 
- RTD's Secretary permitting execution of the 

documents listed in this section 14, by the 
signatory thereto and Resolutions enacted by 
.RTD's Board of Directors and certified by its 
Secretary setting forth the power of and 
authorizing it to enter into the land-transfer 
described in the Development Agreement; 

- 1.1.8 Authorization of Arthur T. Leahy, General 
Manager Pro Tempore to execute documents listed 
in this section 14,; 

1.1.9 RTD Certificate of Acceptance of Property 
conveyed by "Catellus Grant Deed" (as defined 
below) (the "Certificate of Accentance") in 
recordable form and acknowledged; - 

.. 
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1.1.10 Covenant and Agreement to Hold as One 
Parcel with respect to Parcel C ("Covenant C"); 
and 

1.1.11 Covenant and Agreement to Hold as One 
Parcel with respect to Parcel D ("Covenant D"). 

1.2 You have received or will receive from Catellus 
the following executed original documents or original 
counterparts of documents: 

1.2.1 Grant Deed conveying the Catellus Property 
to RTD in recordable form and acknowledged (the 
"Catellus Grant Deed'); 

1.2.2 çatellus Certificate of Non-Foreign Status; 

1.2.3 Catellus Withholding Exemption Certificate; 

1.2.4 Catellus Documentary Transfer Tax 
Statement Separate from Deed (the "QTTS"); 

1.2.5 Public Transit Use Agreement in recordable 
form and acknowledged; 

1.2.6 Tunnel Access Agreement in recordable form 
and acknowledged; 

1.2.7 Memorandum of Development Agreement (the 
"Memorandum") in recordable form and acknowledged; 

1.2.8 Resolutions enacted by Catellus' Board of 
Directors and certified by its Assistant 
Secretary setting forth the power of and 
authorizing it to enter into the land transfer 
described in the Development Agreement; 

1.2.9 A delegation of authority executed by 
Catellus' President and Chief Executive Officer 
authorizing execution of the documents listed in 
this Section 1.2; 

1.2.10 Acknowledgment and Receipt of Closing 
Price ("eceint"); and 
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1.2.11 Covenant and Agreement to Mold as One 
Parcel with respect to Parcel A ("Covenant a"); 
and 

1.2.12 Covenant and Agreement to Hold as One 
Parcel with respect to Parcel B ("Coven;nt B"). 

1.3 The sum of Eleven Million Three Hundred Forty-One 
Thousand Dollars ($11,341,000.00) plus Twenty Thousand, 
Thirty-Six Dollars and No Cents ($20,036.00) to meet 
closing costs (collectively, the "yunds") has been 
deposited by RTD into your account by wire transfer and is 
immediately available for disbursement pursuant to these 
instructions. 

1.4 You have received from the city of Los Angeles a 
copy of the following executed document: 

1.4.1 A Letter of Determination by the City of 
Los Angeles of the lot line adjustment and/or 
such other instruments as may be necessary, 
convenient or appropriate to consummate the lot 
line adjustment requested by the parties in order 
to create Parcels A, B, C and D (as shown on 
Exhibit "C") 

1.5 You have received from Bank of Anerica NT&SA 
("oU") or its successor or assign the following executed 
original documents or original counterparts of documents in 
recordable form and acknowledged: - 

1.5.1 A Demand Letter in the amount of Seven 
Million Two Hundred Thousand Dollars ($7,200,000) 

- for release of the lien described in Section 
1.5.2 on the property described on Exhibit "F"; 

1.5.2 Partial Reconveyance ("partia' 
Beconvevance") releasing the property described 
on Exhibit "F" from the lien of that certain 
construction and Permanent Deed of Trust, 
Assignment of Rents and Fixture Piling (the "BoTh 
peed of Trust") dated as of November 15, 1991 and 
recorded on December 31, 1991, as Instrument No. 
91-2057033 in the Official Records of the Los 
Angeles County Recorder (the "Official Records"); 
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1.5.3 First inendment to Assignment of Leases 
(the "flrst Amendment') releasing the property 
described on ;xhibit "F" from the lien of that 
certain Assignment of Leases dated as of November 
15, 1991 and recorded on December 31, 1991 as 
Instrument No. 91-2057034 in the Official 
Records; and 

1.5.4 Agreements subordinating the lien of SofA 
created in the SofA Deed of Trust to the Tunnel 
Access Agreement and the Public Transit Use 
Agreement (the "subordination Aareements"). 

1.6 Enclosed herewith is an instrument entitled 
"Reciprocal Easement and Operating Agreement" (the 
"REOA"). You are not to record the REOA as part of the 
within Closing, or to deal with it in any other manner, 
except as follows. After Closing, you are to act as the 
custodian of the REOA pending occurrence of the following 
two events (the "JEOA Conditions"): 

Certification by RTD of the environmental 
impact report pertaining to the RTD 
Headquarters Project; and 

Final approval of the REOA by the Board of 
Directors of the RTD. 

As a matter of agreement between the parties, with 
which you are not to be concerned, the parties hereby agree 
that the REOA is in final and fully negotiated form with 
the sole exceptions (the "Excentions") of (i) ministerial 
insertions such as dates, numbers of parcels comprising the 
project and so forth, (ii) the matters set forth in that 
certain letter agreement of even date herewith by and 
between RTD and Catellus concerning, jnter alia, Closing 
Conditions, and (iii) exhibits to the REOA which are not 
attached thereto on the date hereof. 

Upon the occurrence of the RZOA Conditions, the 
parties hereto agree to draft and complete the Exceptions. 
They shall thereupon advise you thereof and shall execute 
and acknowledge the RZOA (including the Exceptions) and you 
shall thereupon record the REOA in the Official Records and 

S 
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return a conformed copy to each party's counsel as set 
forth in Section 3, all at the joint expense of the parties. 

You shall have no liability as such custodian except 
only for the safekeeping of the RZOA. 

2. Becordina and Disbursement of Funds. 

2.1 ftecordinq. If, pnd only if, and when, all of the 
conditions precedent listed in sections 2.1.1 through 2.1.4 
have been satisfied, then unless you receive express 
contrary instructions from both RTD and Catellus or their 
respective counsels, you are hereby authorized and 
instructed to cause the following events to occur in the 
following order: (i) attach the Certificate of Acceptance 
to the Catellus Grant Deed; (ii) deliver the DTTS to the 
Los Angeles County Recorder; (iii) cause the RTD Grant Deed 
to be recorded in the Official Records and thereafter 
mailed to Catellus and cause the Catellus Grant Deed and 
the Certificate of Acceptance to be recorded in the 
Off icial Records and thereafter mailed to RTD; (iv) cause 
Covenant A, Covenant B, Covenant C, and Covenant D to be 
recorded in the Official Records and cause three certified 
copies to be delivered immediately (by messenger) Parcel 
Map Section, City Hall, Room 655, Los Angeles, California 
90012; Attention: Mr. Gordon Hamilton; (v) cause the 
Memorandum to be recorded in the Official Records and 
thereafter.mailed to RTD; (vi) cause the Subordination 
Agreements to be attached to the Tunnel Access Agreement 
and the Public Transit Use Agreement; (vii) cause the 
Tunnel Access Agreement with the attached Subordination 
Agreement to be recorded in the official Records and 
thereafter mailed to RTD; (viii) cause the Public Transit 
Use Agreement with the attached Subordination Agreement to 
be recorded in the Official Records and thereafter mailed 
to RTD; (ix) deliver the Catellus Certificate of 
Non-Foreign status,, the Catellus Withholding Exemption 
Certificate and the Receipt to RTD and deliver the RTD 
Certificate of Non-Foreign Status and the RTD Withholding 
Exemption Certificate to Catellus; and (x) cause the 
Partial Reconveyance and the First Amendment to be recorded 
in the Official Records and thereafter mailed to RTD. You 
are to deliver the instruments of due execution and 
authorization to the other party at Closing, and you may 
keep copies thereof for your permanent records. 
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Said conditions precedent are: 

2.1.1 You have received all the documents and 
the Funds referred to in Section 1 above; and 

2.1.2 chicago Title company (the "Title 
Comnanv") is irrevocably committed to issue, and 
upon recording of the Catellus Grant Deed and the 
Public Transit Use Agreement will issue, its ALTA 
extended coverage policy of title insurance 
(Form 1987) (the "BTD Title Policy") in the 
amount of $11,500,000.00 in the exact form and 
substance of the pro forma policy attached hereto 
as Exhibit "D"; and 

2.1.3 The Title Company is irrevocably committed 
to issue to Catellus, and upon recording of the 
RTD Grant Deed will so issue, its ALTA extended 
coverage policy of title insurance (Form 19708) 
(the "Catellus Title Policy") in the amount of 
$9,000,000 in the exact form and substance of the 
pro forma policy attached hereto as Exhibit "E"; 
and 

2.1.4 RTD and Catellus have each given their 
written approval to both pro forma Closing 
Statements setting forth your best estimates of 
the closing costs. 

2.2 pisbursement of Funds. Upon the receipt of 
confirmation that the RTD Grant Deed and Covenant C and 
Covenant D, the Catellus Grant Deed and Covenant A and 
Covenant B, the Public Transit Use Agreement with 
Subordination Agreement attached, the Tunnel Access 
Agreement with Subordination Agreement attached, the First 
Azendment, the Partial Reconveyance and the Memorandum have 
been recorded, and the DTTS has been delivered to the Los 
Angeles County Recorder, you are to make disbursements of 
the Funds, all to be charged to RTD or to Catellus in the 
manner set forth on the approved pro forna Closing 
Statements, as follows: 
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2.2.1 Disburse to Escrow Agent an amount 
sufficient to pay your fees, costs and expenses 
in connection herewith as previously approved in 
writing by. the Parties; 

2.2.2 Disburse to the Title Company an amount 
sufficient to pay its fees, costs and expenses in 
connection with the issuance of the RTD Title 
Policy as previously approved in writing by RTD; 

2.2.3 Disburse to the Title Company an amount 
sufficient to pay its fees, costs and expenses in 
connection with the issuance of the Catellus 
Title Policy as previously approved in writing by 
Catellus; 

2.2.4 Disburse to BofA in accordance with their 
demand letter the Partial Reconveyance price of 
$7,200,000 plus any other fees, costs and 
expenses of BofA in connection therewith and set 
forth therein; 

2.2.5 Disburse to Catellus the sum of Four 
Million One Hundred Forty-One Thousand Dollars 
($4,141,000) (the "Closina Price") plus any 
interest accruing on and after the date of 
recordation, less Ci) the cost of item:2.2.3; 
(ii) one-half of the amount of item 2.2.1 plus or 
minus prorations and closing costs as described 
in section 4; (iii) the fees, costs and expenses 
of BofA in connection with the Partial 
Reconveyance and (iv) any other costs to be 
charged to Catellus as set forth on the approved 
pro forma Closing Statements; and 

2.2.6 Disburse to RTD the balance of the Funds 
remaining, if any, including any interest thereon 
accruing prior to, but not including the date of 
recording, less (i) the cost of item 2.2.2 and 
(ii) one-half of the amount of item 2.2.1 plus or 
minus prorations and closing costs as described 
in Section 4. 

3. Conformed Conies. Upon recording, you are to obtain 
conformed copies of all recorded documents and return one copy 
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to Jones, Day, Reavis & Pogue, 555 W. 5th Street, Suite 4600, 
Los Angeles, California 90013, Attn: Real Estate Notices 
(DF/058995-004-012) and one copy to Pircher, Nichols and Meeks, 
1999 Avenue of the Stars, suite 2700, Los Angeles, California 
90067, Attn: David J. Lewis, and to Catellus and RTD at the 
addresses set forth in Section 5. 

Closinu Costs and Prorations. There shall be no 
prorations at Closing except for real estate taxes and 
assessments with respect to the Catellus Property. All real 
estate taxes and assessments with respect to the Catellus 
property shall be prorated based on a thirty (30) day month as 
of the date of Closing, such that Catellus shall pay all real 
estate taxes and assessments on the Catellus Property for the 
period of its ownership thereof (RTD not being liable for 
payment of taxes and assessments) and all taxes applied 
retroactively to the Catellus Property coming due after Closing 
and attributable to Catellus' period of ownership. Catellus 
shall not receive credit for taxes it has paid in advance, but 
shall have the sole right to apply for, and to retain, a refund 
of any such prepaid taxes. 

Termination. You are hereby advised that one of the 
conditions to Closing is the completion of record of the lot 
line adjustment referred to in Section 1.4.1 above. However, 
as a matter of law such completion does not become final until 
the expiration of fifteen (15) calendar days thereafter (which 
date is July 4, 1992), provided that during said period no 
appeal is filed by any person. Accordingly you are hereby 
irrevocably instructed that you are to close, the Escrow as 
herein provided at 8:00 a.m. on Tuesday, July 7, 1992 without 
the concurrence, co-operation or agreement of either party 
hereto and in disregard of any contrary instruction which they 
may give prior thereto unless, and only unless, such contrary 
instruction is accompanied by documentary proof of an objection 
to the lot line adjustment having been filed. As a matter of 
agreement between the parties, after satisfaction of the 
conditions precedent set forth in $ections 2.1.1 and 2.1.4 
above, all conditions precedent to Closing will have been 
either satisfied or waived, and all actions required to be made 
and capable of being made by each of Catellus and RTD have in 
fact been aade, such that Closing is deemed by them to have 
accrued on the date hereof,, with the .recordation of deeds and 
the disbursement of funds to occur hereafter as set forth 
above. 

S 
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In the event that this Escrow has not closed by 
July 8, 1992 at 5:00 p.m., unless instructed by both RTD and 
Catellus or their respective counsels in citing, this Escrow 
shall terminate; the Funds plus accrued interest thereon shall 
be disbursed to RTD; and the documents listed in section 2. 

shall be returned to Catellus and RTD at the respective 
addresses listed below: 

f to Catellus: 

Catellus Development Corporation 
800 North Alameda Street, suite ioo 
Los Angeles, California 90012 
Attention: Mr. Ted Tanner 

with copy to: Catellus Development Corporation 
201 Mission Street, 30th Floor 
San Francisco, CA 94105 
Attn: Eileen M. Mally, Esq. 

1 to RTD: 

Southern California Rapid Transit District 
Legal Department 
425 South Main Street 
sixth Floor 
Los Angeles, California 90013 
Attn: Jeffrey Lyon, Esq. 

6. Counterparts. This Agreement may be executed in 
counterparts, each of which shall be deemed an original, but 
all of which, taken together, shall constitute one and the same 
instrument. 

Please indicate your acceptance of these instructions by 
signing the enclosed copy of this letter and returning it to 
Jones, Day, Reavis & Pogue, Attn: Amy E. Freilich, Esq. and 

S 

S 
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Pircher Nichols and Meeks, Attn: David 3. Lewis, Esq., 
respectively at the addresses set forth in Section 3. 

Very truly yours, 

CATELLUS DEVELOPMENT CORPORATION 

S 

SOUTHERN CALIFORNIA RAPID TRANSIT 
DISTRICT 

By: 
Its: 

The undersigned hereby acknowledge receipt of these Instructions 
and agree to act strictly in accordance herewith. 

ESCROW AGENT: CHICAGO TITLE COMPANY 

By: 
Name: 
Title: 

Dated: June 30, 1992 

TITLE COMPANY: CHICAGO TITLE COMPANY 

By: 
Name: 
Title: 

Dated: June 30, 1992 
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flhibit RTD Property 

£xhibit B Catellus Property 

Zxhibit C Parcels A, B, C, D 

jxhibit D RTD Pro ?orma Title Policy 

Exhibit g Catellus Pro Porn Title Policy 

xhibit P Property Released From Both Lien 



- EXHIBIt A 

prnu-rntion of RTD Prflfl.rtV 

(Attach legal description of .11 RTD property excepting theref ran 
that which is within Parcel Dj 

058995004-03.2 nt/c&nnus 
06-30-92 /0347c P-C Grant Dad 



2 

3 

4 

S 

6 

7 

8 

9 

I0 

II 

12 

13 

14 

15 

16 

'7 

Is 

19 

20 

2! 

.22 

2.3 

24 

25 

26 

27 

28 

29 

30 

31 

32 

M0U.ENHAUER. HIGASHI & MOORE, INC. 

LAND SURVEYORS Cmi. ENGINEERS j b 
4*7 Wa? Fun, Strait. Los MQidn. Cahfomga *3 

mica. (273) U4.2567 

Revised Jwe 15, 1992 

sr GRAi 'it cATUm 

T!ae portict of Lots 4 aid 5 of Tract No. 10151. in the City of Los 
Angeles, County of Los Angeles. State of California. as per map recorded 
in Book 157 Pages 45 to 47 inclusive of Itps. in the office of the County 
Recorder of said County, together with that portion of Raairez Street 
(formerly Icoe as Rarsirez Street ctniat. 60.00 feet wide) as shac and 
dedicated a map of Subdivision of a Part of the Estate of Ynuario Avila, 
beceased in said City. County aid State. as per map recorded Sn Book 34 
Page 90 of Miscellartam Records, in said Recorder's Office, together with 
those port ias of the Subdivision of the Al1*o tact, Sn said City. County 
aid State as per map recorded Sn Book 4 P 12 aid 13 of Miscellaneous 
Records in said 's Office; together with tke portiat of the 
Subdivision of the Ballateros Vineyard Tract. Sn said City, mty aid 
State, as per map recorded Sn Book 1 Pages 505 arid 506 of Miscellmieas 
Recort. in said Recorder's Office; aid together with tIme portin of 
City Lards. Sn said City, Camty aid State. as per map recorded in Book 2 
Pages 504 aid 505 of Misallazram Sn said Recorder's Office. 
described as a tie as follae: 

Beginning at the st westerly cotter of Ut laid as described Sn Parcel 2 
in the deed to the City of 1 Angela. recorded Deber 26, 1945 as 
Inatrttt No. 1224 Sn ' 22651 Page 63. Official of said 
County, said sost westerly cotter also being a poSnt in the southeasterly 
line of Lot 4 of said Tract Pb. 10151, ma per map recorded Sn Book 157 
Pages 45 to 47 inclusive of Itpe, in said Rewrder's Office; thence along 
said southeasterly lire North 66° 36' 14" East 57.60 feet to the i'esterly 
prolongation of the southerly line of the lard as described in the deed to 
the City of Los Angeles. recorded Size 27. 1699 as Xzwtrirent No. 31 Sn 
Book 1253 Page 114 of peds. Sn said Recorder 5 Office; thence along said 
prolongation, South 86 48' 25" East 130.14 feet to the southeast correr 
of said last mentioned deed to the City of Los Angela: tirce along the 
prolongation of the sautheastgrly line of said last rtiaied deed to the 
City of La Angeles, South 52 22' 37" 1t 7.09 feet to the northeasterly 
prolongation of the southeasterly lire of the lard as described in the 
deed to the City of Los Angeles, ncor iwe 27, 1099 as Ixetnrent No. 
28 Sn c 1298 Page 307 of De Sn said Recorder' a Office; thence along 
said last tiatd southeasterly lire aid its prolaçatin thereof. 
South 66° 36' 14" West 111.68 feet, to the begizming of a tangent curve 
caave southeasterly aid Paving a radia of 50.00 feet in the 
southeasterly line of the lard ma &..., ibed in the Pixel Order of dat ion entered in La Angeles mty Siricr rrt e Pb. 424466. 
a certified copy of ithich ,as rtcorded July 27. 1938 as Isstnrrt No. 1058 
Sn Book 15871 Page 393 of Official Recorde of said mty; tlr 
souttasesterly ala said caw thrwgh cental angle of 570 46' 47", en 
arc diawa of 50 42 feet to Ut point of L.ccy of the masterly line 
of the lard as described in the deed to Ut City of La. Angeles, recorded 
April 12, 1937 as iratimit No. 1137 in Book 14861 Page 261 of gfficial 
&curde of said Oounty; thence along said easterly line South 06 49' 27" 

st 53 83 feet to the nortbeet ir of Ut It ma described in Parcel 
Pb. 71779-1 in Ut Viral Order of iatiat entered in Los Angeles 

mty, Superior wt Case No. C447627, a certified of *ith - 
recot Sxth 29, 1988 a Pb. 88-422827 of Official R.4s of 
Mid mty, said nortliet cotter also being a point in a -t.jcnt 
cuxw ve southerly aid Paving a radius of 4340.00 feet in the 
northerly lire of the lard as described in Parcel No. 71779-1 in said lagt 
mentioned Final Or of flriIatiU%. a radial line Oat beer. Perth 04 
42' 15" set to said last mentiated point; tcce .terly along said 
curve aid its contirniatiosa thereof, to aid along Ut xctherly lire of 
Ut lard as desai in Parcel Pb. 71780 (I_.11) in sai last tiatd 
Final Order of Caiatiar, trough a cental angl. of 04 13' 44", en 
arc then of 320.33 feet to Ut sterly lire of the laid a described 
in Parcel 1 in Ut dead to Mater Bredng Co.-, .w..zdad Angtat 14, 1964 as Iratrt Pb 5597 Sn Book 0-2591 P 55 of Official R....rv2,. of said 

mty; tPce along Ut easterly lire of said deed0to Maier Brsdng Co. 
aid Ste prolaqatton thereof, as follas; North 04 69' 28" West 209.00 
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feet aid North 05° 09 09" West 187.29 feet to the beginning of a tangent 
curve iceve rcrtheesterly aid having a radius of 400.00 feet; thence 
icrtkaeterly alrg said last itiated ave through a central angle of 
26° 38' 24', an arc distacce of 185.98 feet; thence tangent to said last 
grntiaied curve, North 12 29' 15" Fast 28.23 feet to the iesterly line of 
the laid as described in Parcel 1 in said hereinabove first mentiated deed 
to the City of La Angeles; thence Ilaig the sesterly lists of the laid as 
described in Parcels I aid 2 in said hereinabove first ntia deed to 
the City of La Angeles aid its prolatiat thereof as follae: 
southerly alav a zw-t_rt aid having a radius 
of 1000.00 feet thra4t g central cigle of 11 18' 42". an arc distaize of 
197.62 feet aid South 40 54' 31" West 370.27 feet to the point of 
begixming. 

CTDE 'flfl1fl4 the interest of Ut Str of California that icild 
peas with legal wweyaza of the laid as described in Parcel 2 (Aded) 
in the Final Order of iatiat attend in La Angeles mty Siçerior 

wt Case No. 611479, recorded July 12, 2956, as Dttrttt No. 4157 in 
Book 51718, Page 358 of Official Records of said atty 

ALso rr iiai any portim of said lard within the following 
described, parcel of laid bne as Parcel D. 

D 

Those porti of the SuivisSat of a Part of the. Estate of tnario Avila 
Dec 'd, in City of La Angeles. in the Camty of La Angeles. State of 
California, as per asp recorded in Book 34 Page 90 of Miscellaneous Records, 
in the office of the mty Recorder of said Camty; tar portiat of Lots 4 
aid 5 of Tract No. 10151, in said City. mty aid State. as per recorded 
in Book 157 * Pages 45 to 47 inclusive of )tpa. in said 'a Office; the portiat of Blodi "D" of the Suivis Sat of the Misc Tract, in said 
City. mty aid State, as per sap recorded in Book 4 Pages 12 aid 13 of said 
Miscellaneata RwtG..; those portiat of the Suivisiat of the Ballesteros 
Vineyard Tract, in said City, County aid State, as per sap recorded in Book 1 
Pages 505 aid 506 of said Nisceliaztat Recuit; aid tkae portias of City 
Lards in said City. County aid State a per p .c..,,icU in Book 2 Pages 
504 aid 505 of said Misallartais R..a'ds, cribed as a tie as follas: 
tW.w..neixç at the int..,tiat of the easterly claçatiat of the southerly 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 
60 feet wide, as sn at the sap of aid Tract No. 10151; tta slav said olatSa. South 71 09' 27" East 39.24 feet to Ut rcrtirl terainm of 
that certain use having a ring aid distance of "South 18 66' 50" tnt 
3 00 feet" in the. lad as dsscribsd in Parcel 3 of Us Hiny fl.. 4 to the 
City of La Angeles, reded Ity 13, 1936, in Book 14076, Page 324 of 
Official in said office of the mty Rscordes; tlsaa alaig a 
westerly aid southerly lines of said Parcel 3 South 18 50' 33" tnt 3.00 feet 
aid South 71° 09' 27" East 10.86 feet; a alaq a line parallel with the 
centerline of Street, 96 fset wide, as Snet as Ut sag of aid Tract 
No. 10151, South 10 01' 01" tnt 240.67 feet; tt South 79 68' 59" East 
45.00 feet; Ua South 10° 01' 01" St 45.00 feat to the IIWE POEt? OF 

BFE*JDC; tIa castinaing South 10 O1'Ol" tnt 92.60 feet; thence North 
79 58' 59" tnt 19.25 feet to the beginting of a tangent awve i...a 
southeasterly aid having a radius of SO.QO feet; ticce soutSesterly along 
said auve thra4s a tal angle of 4?' 25' 50" at cc distance of 66.23 
feet to a line parallel with aid distant 58.92 feet tcrly. asasured at 
right angles, fran the southerly prolaigetias of that certain wase 
described above a having a bearing aid dist of "South 01' 01" 
Stat 92.50 feet"; tirce along said parallel line South 10 01' 01" tnt 
108.24 feet to the beginting of a ras-t.t oaw wave northeasterly 
aid having a radius of 80.00 feet, said awve being taajc.nt at its 
easterly turaint to a line parallal with aid distant 160.00 feat 
southerly, aswed. al&q said last stiard southerly prolaigetias. fran 
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that certain urse described above as having a bearing aid distance of 
"North 790 551 59" tt 19.25 feet" said easterly terninus being distant 
19.25 feet ster1y aiaig said parallel list fran the £ntexeectir of said 
parallel list with said southerly prolaition; tktnce soutirasterly 
along said last mentioned ctxve thraiØ a central angle of 47° 25' 50" 
arc distance of 86.23 feet to said easterly teztinm; tkrce tangent to 
said curve along said last rtiatd 5nrailel line South 79 56' 59" East 
19.25 feet to said southerly pr81ation; thence tisniirg along said 
southerly prcltia% South 10 01' 01" Neat 4 .33 feet: thea South 
790 55 59fl nat 150' 00 f1t J's'a lQ1*it 10 01' ci" East 616.83 feet 
toe line bearing South 79 68 '59" East fr dig 2 POWt OF BroJnc; 
thence along said lest me%tiaied line North 79 68' 59" West 150.00 feet 
to the TRUE POINT OF B?SDCWC. 

Containing 1.578 acres total 

NOTE: ThIS DIPTION WAS PBARW M A lV4IDC aCX NO IS )flT fl USE IN ThE DIVISION NO/ IVE?AtCE OF LANO IN VIOLATION OP 
THE SUBDIVISION MAP ACT OF lfl STATE OF CALIA. 

bert L. Pb lenhauer, MS No. 2996 
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(Attach description of all Catellus Propnty excepting therefrom 
that which is outside the total exterior boundaries of Parcsls C and DJ 

058995-004-012 RTD/CAT*LLUS 
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CATEILLJS GW4T TO ScWL'D 

PARCEL 1 

Those portiors of Tract No. 10151. in the City of I Angeles, in the 
County of Los Angeles, State of California as per rap recorded in Book 
157. Pages 45 to 47 inclusive of Pps, in Ut Office of the Cowity 
Recorder of said Coanty, together with those portions of the "Subdivision 
of a Part of the Estate of ynuario Avila Dec'd" in said city. County and 
State, as per rap recorded in Ec 34. Page 90 of Miscellaneous Records, 
in said Recorder's Office, together with tl'tse portions of Pesthke Tract 
in said City, County aid State. as per rap recorded in Book 31 Page 45 of 
Miscellaneous Records in said Recortt '5 Office together with tie 
portions of the "Subdivision of the Aliso Tract" in said City, County and 
State, as per rap recorded in Book 4 Pages 12 aM 13 of Miscellaneous 
Records, in said Recorder's Office, aid together with tke portiaa of 
City Lards of Los Angeles. in said city, County aid State, as sZnc on map 
recorded in book 2 Pages 504 aid 505 of Miscellaneous Records, in said 
Recorder's Office, described as a tie as follac: 
Begirning at a point in the soutlaesterly line of Itcy Street (80.00 feet 
wide) as stan on said Tract No. 10151. distant rcrthcsterly 23.18 feet 
fran the rost northerly corner of Lot "B" of said Tract No. 10151, said 
point also being the st northerly contr of Ut laid as described in the 
deed to Ut City of Los Angeles. recorded Aicust 28. 1936, as Iznstz,nent 
No. 5, in Book 14393, Page 61 of Official Records of said County; thence 
north.iesterly along said southcsterly line aid its nortliesterly 
prolongation to Ut easterly lire of Lot 2 of said Subdivision of a Part 
of the Estate of Yfluario Avila Dec 'd; thence northerly along said easterly 
line to Ut northeast corner of said Lot 1; thence westerly al Ut 
northerly lines of Lots I to 5 inclusive of said Subdivision of a Part of 
the Estate of yrwario Avila Dec'd aid its pro1oation thereof to the 
nortl'sest corner of said Lot 5; thence southerly along Ut westerly lire 
of said Lot 5 to the southeasterly prolongation of the northeasterly line 
of Lot "A" of said Tract lb. 10151; there northesterly alig said 
prolongation to the centerline of Avila Street (60.00 feet wide) as sham 
on said Tract lb. 20151; thence sautbesterly along said crtterline and 
its soutSesterly pz'olation to Ut .ssterly prolongation of the t 
northerly line of Lot 4 of said Tract No. 10151, sue on the map of said 
Tract as having a bearing aid distance of "North 70 32' 30" Nest 37.76 
feet"; thence westerly along said last renticied prolongation aid said 

st northerly line to the westerly te,tixa of said t northerly line; 
thence southerly along the westerly lines of said Lot 4 and along the 
southerly prolongation of the scat southerly west line of said Lot 4 to an 
intersection with that certain curve in the northerly heundary of the laid 
described in Parcel 71955-1 (Mended) in the Final Order of Codermation 
entered in the Los Angeles County Superior Court se lb. C41602l, a 
certified ' of ttith wes Irth 11, 1987, a Iretwant No. 
87-366265 of Official R....,...4 of said mty. having a redie of 4330.00 
aid being w southerly; there easterly along said an've to Ut 
westerly line of the land as ibed in the deed to the City of La 
Angeles, recorded AprU 12. 1937, as Irstit No. 1137. in Book 14861. 
Page 261 of Official R.,aa4a of said County; t1 northerly along said 
westerly line aid its prolongation thereof to the easterly lire of the 
lard as described in Parcel "A" in the City of Los Angeles Ordinance lb. 
87046 on file in the Clerk's office of said City; thrice northerly along 
said easterly lire to the scst westerly corner of the lard as described in 
Parcel 2 in the deed to Ut City of Los Angeles. recorded Deber 20, 
1945, as Ixstnt No. 1224, in c 22651, Page 63 of Official R.rds 
of said Caztty; thence northeasterly along Ut nortisesterly line of Ut 
laid as described in Parcel 2 in said last eantiaied deed to the City of 
La Angeles to the st northerly tr thereof; thence northeasterly 
along Ut continuation of said last ctiatd nort1sesterly line to Ut 
scat westerly corner of Ut laid as described in Parcel 1 Sn said last 
rentiaed deed to the City of La Aingeles; tJia nortliesterly aid 
northerly along the northesterly line of the laid as described in Parcel 
2 in said last sestioned deed to tie City of La Angela to tie scst 
southerly corner of said hereinave first rantioned deed to tIe City of 

PAGE 1 of 6 15861 

1 

2 

3 

4 

S 

6 

7 

8 

9 

l0 

II 

12 

13 

14 

Is 

16 

17 

18 

19 

20 

21 

.22 

23 

24 

25 

26 

27 

28 

29 

30 

ii 
32 



MOLLENHAUER. HIGASHI & MOORE. INC. 

LAND SURVEYORS 'CII avt ENOINEIBS 

47! Wait Fmli Sun. Lai MgSs. CUions SIS 
i. (2t3) 4-26di 

April 2. 1992 
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Los Angeles; tirce northerly aid nortiwesterly alaq the nortksesterly 
lines of said hereinabove first ttimed deed to the City of Los Angeles, 
to the point of beginning. 

Dr 11I that portion of said lard within the follaiing described 
property: 

Beginning at a paint in the scutSesterly line of Pcy Street (80.00 feet 
wide) as sham at said Tract No. 10151, distant rcrtlseterly 23.18 feet fit the t northerly of Lot "B" of said tract lb. 10151 said 
point also being the t northerly corner of the lard as described in the 
deed to the City of Ia Angeles, recor August 28. 1936, as Imtnt 
No. 5. in Book 14393, Page 61 of Official Rc.s.ajs of said mty; thence 
nortSesterly al said soutiwesterly lire to tie nortsesterly line of 
Lot 4 of said Stivisiai of a Part of Ut Estate of tniario Avila Dec'd; 
tletce soutipesterly alag said nortisesterly line to a lire that is 
parallel with aid distant 1239.00 feet easterly, aeaswed at right angles. 
fran the centerline of Alda Street (96.00 feet wide) as sine at said 
Tract lb. 10151; thence southerly ala said parallel line to the 
scuth.estirly lire of Lot S of said SuMivision of a Part of the Estate of 
Ynuarlo Avila Dec 'd; thence southeasterly along the saat)pesterly line of 
Lots 8. 9. 10. 11 aM 12 of said SuMivisiat of a Part of the Estate of 
Thuario Avila Dec 'd to aid along the souttiaterly list of Lot 5 of said 
Tract No. 10151 to the zrrtlsesterly line of the land as described in 
Parcel 1 in tie deed to Ut City of Ia Angeles. recorded Decesber 28, 
1945 as Irstntt lb. 1224 in B 22651. Page 63 of Official Records 
of said 'mty; tleice northeasterly aid northerly along said 
nortisesterly lire to Ut t scuUtrly caner of said hereinabove first 
irentioned deed to Ut City of Los Angeles; thence northerly aid 
northesterly along the nortSesterly lines of said hereinabove first 
rentiated deed to Ut City of Los Angeles to Ut point of begimiing. 

PAfl. 2 

flat ponin of Tract lb. 10151, in Ut City of Los Angeles. Sn the 
County of Los Angeles, State of Calif onia. as per asp recorded in Book 
157. Pages 45 to 47 inclusive of It, in Ut office of the Cowtty 
Recorder of said Camty, togeUtr with those portiat of the &iivision 
of a Part of the Estate of Yfluario Avila Dec'd" Sn said City, mty and 
State, as per asp recorded in Book 34 Page 90 of Miscellaneous Records, 
in said R.......rUar' 5 Office aid together with tat portias of Ut Peschke 
Tract in said City, mty aid State. as p recorded in Book 31, 
Page 45 of Miscellaneaa &rd., in aid E.'.. 'a Office, described as 
a tIe as follae: 
Begirming at a point in the saitbesterly line of *.cy Street (80.00 feet 
wide) - shaet at said Tract No. 10151, distant nortisesterly 23 18 feet 
fros the t northerly wnSV of Lot "B" of aid Tract No. 10151. said 
point also being Ut nt northerly corr of Ut lard as desai in Ut 
deed to Ut City of La Angeles, - .cw.4.d August 28, 1936. as Imttaent 
lb. 5, Sn Book 14393, Page 61 of Official of aid tty; tlice 
r.ortbasterly along said saztSestsrly line to Ut nortliesterly line of 
Lot 4 of said Suivisiat of a Part of Ut Estate of pario Avjla Dec 'd; 
thence soutiseeterly along said norttsesterly line to a line that is 
parallel with aid distant 1239.00 feet easterly, asasiwed at right angles. 
fron the centerline of Aiat Street (96.00 feet wide) as sloc at said 
Tract No. 10151; thence saitherly along said parallel line to Ut 
soutisaterly line of Lot S of said SuMivision of a Part of te Estate of 
Thario Avils Dec 'd; thence southeasterly along the scuthesterly list of 
Lots 8. 9, 10, 11 aid 12 of said SuMivisiat of a Part of Ut Estate of 
Yfluario Avila Dec 'd to aid along Ut saitksesterly line of Lot S of said 
tract No. 10151 to Ut nortSesterly line of Ut laid as dai in 
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Parcel 1 in the deed to the City of Los Angeles recorded Decenber 28, 
1945, as Instnmient No. 1224. in Book 22651, Page 63 of Official Records 
of said Cotmty; thence northeasterly and northerly along said 
nortiwiesterly line to the t southerly cozier of said hereináSve first 
rtioned deed to tie City of Los Angeles; thence northerly and 
nortiwiesterly along tie nortSesterly lines of said hereinare first 
entioned deed to the City of La Angeles to tie point of beginning. 

PA!cfl 3: 
6 

e portions of tie SuMivisiat of tie Aliso Tract, in tie City of Los 
7 Angeles. ztty of Los Angeles. State of 1ifomia as per nep recorded 

in Book 4 Pages 12 aid 13 of Itpe, in tie office of the Coimty Recorder of 
said Csnty. together with those portiae of tie City Lands, in said City, 
Comty aid State as eap .',..,aJcd in Book 2 Pages 504 aid 505 of 

9 Miscellaneous Records in said Recorder's Office, described as a tie as 
follaqs: 

Beginning at tie intersectia of tie westerly catinuatia of tie 
northerly line of the lard as described in Parcel No. 71779-1 in the 
Final order of Coidemiat ion entered in La Angeles Cowtty Superior Court " Case No. C447627. a certified y of itich 'as recorded Itrth 29, 1988 as 

cusent No. 88-422827 of Official Rcra$dS of said County, with the 
13 westerly lire of the land as described in the deed to the City of Los. 

Angeles recorded April 12 1937 as Isetntt No 1137 in Book 14861 Page 
14 261 of Off icial Records of said mty thence along said westerly list 

aid its prolatia thereof, North 08 49 27" East 79.12 feet to the 
easterly line of the lard as described in Parcel "A", in tie City of La 
Angeles. Ordinance No. 87046 on file in ye Clerk's Office of said City; 

lo thence along said easterly line North 14 46' 41" East 43.20 feet to the 
,, t westerly coner of the laid as descri in Parcel 2, in the deed to 
" the City of La Angeles recorded Deber 28. 1945 as Izetrst No. 1224 

in Book 22651 Page 63 of Official 14.cords of said mty, said t 
westerly coner also being a point in tie southeasterly line of Lot 4 of 
Tract No. 10151 as per p recorded in 157 Pages 45 to 47 inclusive 

'7 of pe. in said Recorder's Office: tirtce along said southeasterly line 
North 66° 36' 14" East 57.58 feet to the westerly prolavation of the 
southerly line of tie lard as described in tie deed to tie City of Los 

,, Angeles. recorded .Jwe 27, 1899 as Irttntt No. 31 in Book 1253 Page 114 
of Deeds in said Recorder's Office: tica alac said prolawtion, South 

,, 86° 48' 15" East 130.14 feet to tie souteast of said last 
-" wttiaed deed to tie City of La Angeles; tiie,cs alaç the prolwtiai 
,, of tie sastheeste1y list of said last ttiard deed to tie City of La " Angeles. South 52 22' 37" tt 7.09 feet to tie northeasterly 
, prola'Qatia% of tie southeasterly 3.1st of tie laid as .. Thed in the 

deed to tie City of La Angeles .-wJc4 Jwt 27, 1899 a Izstitt No. 

, 26 in Book 1298 Page 307 of Deeds, in said Recorder' a Office; tros along " said lasa mentioned soutisterly line aid its prolongation thcrof, 
South 66 36' 14" itst 111.68 feet to the begixmirc of a t...t cone 

LU iave southeasterly aid having a rsdius of 50.00 feet in the ,, southeasterly line of the laid as deacribed in tie Final Order of 
des,ation entered in La Angeles n%ty Superior Cawt Case No. 424466. 

, a certified copy of itich recorded July 27, 1938, as lzetrt No. 'c 1058 in Book 15871 Page 393 of Official of said .my; thaiice 
, soutsiesterly along said orue thrao a cental angle of sr 46' 47". an 

arc distance of 50.42 feet to tie point of taiwCY of tie easterly line 
., ,., of said hereinabove first eent.toned deed to tie City of La Angeles; 

U thence along said easterly line South 08 49' 27" *st 63.83 feet to tie 
, ztrthest ret of tie laid a desaibed in Parcel No. 71779-1 in said ' hereinabove first rtiatd Final Order of Ooidatiat, said mrtlnst 

32 cone also being a point in a zflItaflwc.at anw caw easterly Cd 
having a rtius of 4340 00 feet in tie northerly list of tie laid as 
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CATELLUS nrr TO SID (n©) 
described in Parcel No 71779-1 in said hereinaheve first ttiaied Final 
Order of Cdiatiai, a radial line that bears North 04° 42' 15" Nest to 
said last rtioned point; thence westerly along the catirniation of said 
last rsnticned curve. ttrough a central angle of 00° 47 40". an arc 
distance of 60.19 feet to the point of beginning. 

Ecr F4 the laid cribed in said parcels I 2 aid 3 any portions of 
said parcels outside the total ecterior daries of the folIating 
described Dc adjoining parcels of lard ns% as Parcels C aid D. 

PA. C 

Those portions of the Suivisiou of a Part of the Estate of fliario Avila 
Dec 'd. in City of La Angeles. in the Canfly of Los Angeles. State of 
California. as per tap recoztd in B 34 P.ge 90 of Miscellaneous 
Records, in the office of the County R......rdcr of said County; those 
portions of the Peschka Tract in said City, County aid State. as per map 
recorded in Book 31 Page 45 of said Miscellaneous Records: that portion 
of Lot 5 of Tract No. 10151, in said City, County and State, as par tap 
recorded in Book 157. Pages 45 to 47 inclusive of Pps, in said Recorder's 
Office; aid tlae portiaa of City Lands in said City, inty aid State. 
as par map recorded in Book 2 Pages 504 aid 505 of said Miscellaneous 
Records, descri as a tie as follas: 

"''.-.ting at the intrsectia% of the sssterly prolalgatia% of the 
southerly line of Lot "A" of said Tract No. 10151 with the tterlirt of 
Avila Street, 60 feet wide, as sine m the asp of said Tract No. 10151; 
thence along said prolongation South 710 09' 27" t 39.24 feet to the 
rcrtherly terminus of that certain watt having a bearing aid distance of 
"South 18° 56' 50" Nest 3.00 feet" in the lard as described in Parcel 3 of 
the )Utaay Faa.,..4t to the City of Los Angeles, recorded i'y 13. 1936. in 
B 14076, Page 324 of Official Records, in said office of the County 
RecorderA thea along a westerly aid southerly lines of said Parcel 3 
South 18 50' 33" Nest 3.00 feet aid South 71 09' 27" Fat 10.86 feet to 
the IWJE POINT OF BD*4fl; t)ce along a line parallel with the 
centerline of I''- Strrt. 96 feet wide, as sine on the p of said 
Tr8ct No. 10151. South 10 01' 01" Mst 24O67 feet: tjircs South 
79 58'59" Fast 85.00 feet; t)te South 10"Ol'Ol" It 4.00 feet; 
thence South 79 5859" Ernst 50.00 feet; ttea North 10 01' 01" Fat 
23.75 feet; thence South 79 58' 59" Fat 109.89 feet to a point in the 
westerly line of the laid as described in Parcel I of the deed to the City 
of Los Angeles rs...,.,.4.4 T. fl'-.- 28. 1945, in Book 22651. Page 63 of 
Official R...,...,L,, in said office of the mty being a anw wan westerly aid Mvir a radius of 1000.00 test. a radial of said 
curve to said point having a bearing of South 65 11' 07" East; tleioe 
rcrtherly along said ave, tra4 a wtral angle f 050 68' 02" an arc 
distance of 104.15 feet to Ut zrtherly teneinta of said carve at the t southerly of Ut laid as ibed in Ut deed to the City of 
Los Angeles recorded August 28, 1936, in Book 14393. Page 61 of said 
Official fl...aS,; the)8e along the nortbesterly lines of saig last 
rantiad deed North lB 50' 51" Eat 120.96 feet aid North 26 09' 18" 
Nest 14.14 feet to a point in Ut eterly prolongation of Ut itrtherly 
line of Lot "B" of aid Tract No. 10151 distant 23.18 feet westerly alorç 
said prolongation, frost Ut nore.terly of said Lot "B"; thace 
along said prolongation North 71 09' 27" bt 121.02 feet to Ut 
southeasterly line of Lot 1 of said Suivisiat of a Part of Ut Eate of 
Yfluario Avila Dec 'd; thence alav said southeasterly line North 27" 03' 
23" Ernst 20.44 feet to Ut arthsssterly ..v.... of said Lot 1; tCce 
along Ut mrtherly line of late 1 to 5 of said Subdivision of a Part of 
the Estate of Ytarnrio Avila Dec'd North 71° 09' 27" Nat 225.50 feet to an 
intersection with Ut ncrtherly prolaçation of that certain 
described ae as having a bearing aid distance of "South 10 01' 01" 

-. ! 
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cATaws ARr 1t S1D (CINU) 
t 240.67 feet"; tirce alaig said prcltioo South ioo 01, 01" Ptst 

33 63 feet to Ut 'TRUE POINT OF W1II*41U3. 

PA. 0 
11e pertiam of Ut Suivisiat of a Part of Ut Estate of Thxario Avila 
Dec '4, in City of Los Angela, in the Oounty of Los Angeles State of 
California. as per rap recorded in Book 34 Page 90 of Miscellaneous Records. 
in the office of the rtty R..,..xder of aid County; those portias of Lots 4 
aid S of Tract No. 10151, in said City. Camty aid State. as per rap recorded 
in Book 157, Pages 45 to 47 inclusive of ltps. in said Recorders s Office; 
those portiat of Block "D" of Ut Subdivisiat of Ut Lilac Tract in said 
City, mty aid State. as per rap recorded Sn Bc 4 Pages 12 aid 13 of said 
Miscellairass Recort; those portiae of Ut Subdivisias of Ut Baulesteros 
Vineyard Tract in aid City. 0mty aid State, as per rap recorded in Book 1 
Pages 505 aid 506 of said Miscellaneous Records; aid te portin of CIty 
Lands, in aid City. County aid State as per map recorded Sn Book 2 Pages 
504 aid 505 of said Misallaneoa Records, described as a tie as foilae: 

Caircing at the intersectiat of Ut easterly prolongation of Ut scuUtrly 
line of Lot "A" of said Tract lb. 10151 with the centerline of Avila Street. 
60 feet wide, as sham on Ut map of said Tract lb. 10151; thence alaig aid 
prolongation South 71° 09' 27" East 39.24 feet to Ut ncrtherlg termiznss çf 
Utt certain srse having a bearing aid distaza of "South 18 56' 50" st 
3.00 feet" in Ut laid as described in Parcel 3 of Ut HigSay EaseMnt to Ut 
City of Lce Angeles, recorded Ity 13, 1936, in Book 14076, Page 324 of 
Official Records in said office of Ut inty Recordeg; Utnce alac a 

terly aid southerly lines of aid Parcel 3 South 18 50' 33" West 3 00 feet 
and South 71° 09' 27" East 10.86 feet; thence alaq a list parallel with Ut 
centerline of Alaala Street, 96 feet wide as sham at Ut of aid Tract 
No. 10151. South 10 01' 01" West 240.67 feet; thence South 79 58' 59" East 
45.00 feet; Urce South 100 01' 01" West 45.00 feet to Ut flWE POD1T OP 

thence cattiniirg South 10001 '01" lest 92.50 feet; thaitce North 
79 58' 59" West 19.25 feet to Ut begimting of a tangent awve wave 
southeasterly as having a radius of 80.90 feet; thence saitlwesterly along 
said curve through a central angle of 47" 25' 50" an arc distance of 66.23 
feet to a line parallel with as distt 58.92 feet iesterly. esasured at 
right angles, fran Ut southerly prolatiai of that certain0aree 
described are as having a bearing aid distance of "South 0 01' 01" 
West 92.50 feet"; tica along said parallel line South 10 01 01" lest 
108 24 feet to Ut bsgiwUsig of a za%-t_.r.t auw aa gUtasterly 
aid having a radius of 80.00 feet said u've being trgaitt at its 
easterly textixna to a line parallel with as distant 160.00 feet 
southerly, sessured along said last rtiaied southerly prolatim. fran 
that ceflin course described shove as having a bearing aid distance Qf 
"North 79 58' 59" West 19.25 feet" said easterly teraina being distant 
19.25 feet iesterly along said parallel line fran Ut intersectiat of aid 
parallel lire with said southerly prolongation; tica saithsterly 
along said last tiatd cww through a central angle of 4r 25' 50" an 
arc distance of 66.23 feet to said easterly tsninm; thange tangent to 
said an've along said last rtiaied parallel line South 79 58' 59" East 
19.25 feet to aid southerly pr8laigatiat; thence cattinaing along said 
sogUtrly prolongation South 10 01' 01" Itst 33 feet; t1a South 
79 58' 59" East 150.00 fet; tlrce North 10 01' 01" East 616.83 feet 
to a line bearing South 79"58 '59" East fran thg JE PODC OF BDC1D 
tketce along aid last aentia line North 79 58' 59" West 150.00 feet 
to Ut S POINT OF BWDINDW. 

itaining 3.748 aa'es total. 
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EXHIBIT "p" - 

MOLJ.ENHAUER. HIGASHI & MOORE. INC. 

LARD SURVEYORS 'Ck1B CiVIL V4GDIEERS 

4!? Wn AM S.t. Lw Mpiln, CIIIIW7S 90013 

Pha. 4213) W.2Uf ty 29. 1992 
CAIt.LLE Pftneut 

70 BE R1Vt1W BY SRITY PACD'IC 

1 PARC. S (Partial) 

2 Th09e portions of the SivisSai of a Part of Ut Estate of Ynuario Avila Dec 'd, 

3 in the City of La Angeles. in the County Cf La Angeles. State of 1itorn1a, as 

4 per rap recorded in Book 34. Page 90 of Miscellaneous Records, in the office of 

5 the Oowtty Recorder of said inty; tkcse portions of Lots 4 aid S of tract No. 

6 10151, in said City. Camty aid State. as per rap recorded in k 157, Pages 45 

7 to 47 inclusive of Papa in said Recorder a Office; aid tlae portin of City 

laids, in said City. County aid State. as per aap recorded in Book 2, Pages 504 

9 aid 505 of said Miscellaneous Records, described as a 'diole as follais: 

l0 

II r-..Ang at the intersection of the easterly prolongation of the southerly 

12 list of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 

Ii 60 feet wide, as start at the rap of said Tract No. 10151; tirce along said 

14 prolortiat South 71° 09 27" East 39 24 feet to the northerly tersimis of 

Is that certain ne having a bearing aid distance of "South 16° 56' 50" tst 
16 3.00 feet" in the laid as described in Parcel 3 of the High'ay to the 

17 City of La Angeles, recorded ?ty 13. 1936, in Book 14076, Page 324 of Official 

18 Records in aid office of the County Recorder; thence ala a testerly aid 

19 southerly lists of said Parcel 3 South 18° 50' 33" West 3.00 feet aid South 7j0 

20 09' 27" East 10.86 feet; tktce aia'q a line parallel with the witerline of 

21 b1 Street, 96 feet wide, as stoat at the rap of said Tract No. 10151. 

South 300 01' 01" Stat 240.67 feet; ttttoe South 790 53, 59" t 45.00 feet: 

thence South 10°01'Ol" West 45.00 feet: ttrce South 790 5$ 69" Past 150.00 

24 feet; Usa North 10° 01' 01" East 13,75 feet to the IWE porn? ot BIMW; 

t)rtce South 790 53 59" East 109.89 feet to a point in Ut .estsrly line of the 

26 lard as described in Parcel 1 of the deed to the City of Los Angeles recorded 

27 Deceeber2s, 1945, in Book 22651, Page 63 of Official R..urth., in said office of 

28 the Camty Fiat, being a carve wave sesterly aid having a radir of 

1000.00 feet, a redial of n4A cuw to said point having a bearing of South 65° 

30 11' 07" East; thence southerly along said cwve aid its southerly prolongation 

31 to aid along the rcrdsesterly list aid/or its ...,th...terly prolaigatiat of 

- PAGE - Los 
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no. gI 
May 29, 1992 

PACt. B (Partial) (lDV) 
South 100 01' 01" West trw tie TRm POflif OF SUt4DC; there rrrtherly aia,q 

said lest tiSed lire to said 53E POINT OF 

PA C (All of Parcel) 

'tree rtiais of tie Sthdivisiat of a Part of tie Paate of tniario Lvii. 
Dec 'd, in City of Ice Angeles. in the Cmty of Ice Angeles Stete of 

lifornia as per sap re...4l Sn Dc 34. Page 90 of Miscellazeam 

Rsrt in tie office of tie Camty rtr of said Comty; tree 
portin of tie Pesd*e Tract, in said City, wtty aid Sate, as per sap 

rerded Sn Book 31 Page 45 of said MbCeIICaCIS RawiS; tat rtiat 
of Lot 5 of Tract No. 10151. in said City. tty aid Sate, as per sap 

reoorded in Book 157. Pages 45 to 47 irrlteive of Pkpe, in said oorder 'a 
Office; aid tree tSas of City L.r in said City, tty aid Sate, 
as per ....gthd in Book 2 Pages 504 aid 505 of said Miecelianeam 

Rcwnl., described as a tIe as follas: 

ci at tie intcswctiat of tie sestarly prolaQatia% of tie 
southerly lire of Lot "A" of said Tract No. 10151 with tie centerline of 

Lvi]. Street, 60 feet wide as sines at tie asp of aid Tact No. 10151; 

taste alaq said prolatias South 71° 09' 27" t 39.24 feet to tie 
ra't..-ly tamiaa of tat certain wwse laying a bearizq aid diataitce of 

"Saath 18 56' 50" t 3.00 feet" in tie laid a deecribsd Sn Parcel 3 of 

tie Ri.ay ' .t to tie City of La Angeles. waJ..4 ly 13, 1935. in 

Book 14076, Page 324 of Official in aid office of the mty 

R.4cr; t'".- a1a a nta'ly aid tlerly liz of said Parcel 3 

South 1S 60' 33" Iflt 3.00 feet aid South 71° 09' 27" t 10.15 feet to 

tie Z POW!' OF BD0WG; taste alaq a lire parallel with tie 
tterlire of Iat Street, 96 feet wide, a sines as tie sap of aid 

Tract No. 10151, South 100 01' 01" West 240.67 feet; ticre South 
7905559 t 45.00 feet; tlassce South ioOoi,oi. West 45.00 feet; 

taste South 79058s59N t 150.00 feet; North 100 01' 01" t 

2of5 15861 
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said prolaçatiai. fr Vt a..aU..aterly ountr of said Lot "B"; trios 
slav aid prolatiat North 71° 09' 27" West 121.02 feet tø Vt 
soutlwterly list of Lot 1 of said Sthdivisiai of a Part of S Batate of 

taario Avila Dec 'd; Urce alaç aid soutirsaterly list North 27 03' 

23" East 20.44 feet to tic icticesterly nrr of aid Lot .1; Utice 

slav Vt 'rUtrly list of Lots 1 to 6 of said Suivisiai of a Part of 

Vt Notate of iario kvila Dsc'd North 71° 09' 27" Nat 225.50 feet to 

intc.ctiat with Vt torVtrly proiaigatiai of tat certain wrse 
described above - laying a bearing cd distara of "South l0 01' 01" 

West 240.67 feet"; th.a slaç said prolaçatiat South 10 01' 01" Nat 

33.63 f..t to Vt Z POINT flQCG. 

in the office of Ut R.......rdsr of said Camty; diose portiac of Lots 4 mty 
32 

16 

17 

18 

19 

20 

21 

22 

23 

24 

Bay 29, 1992 

I PAS C (All of Par1) (frflh3) 
2 13.75 feet; tkrice South 790 55 59" East 109.89 feet to a point in the 

3 vestely liii. of Ut laM as described in Parcel 1 of Ut deed to the City 

4 of Los Axelsa ..a4a1 Deber 28. 1945. iii Book 22651 Page 63 of 

$ Official R.aa4a. in said office of Ut nty Ii being a arve 

6 ae .aterly sM Sving a ititw of 1000.00 f.et. a redial of said 

7 aziw to said point laying a besting of South 65° U' or t; theice 

8 zrttcrly alaq said awve, thraigh a caitaal cigie of 050 58' or -. arc 

9 distance of 104 15 feet to the mrtberly teitin of said carve at the 

I0 st uautktrly of Vt lad as described in the deed to tic City of 

II La Angeles re Aiwimt 20. 1936. in 14393. Page 61 of said 

12 Official M..ur; tlta Slav Ut srtSrsterIy lh of said mt 
'3 stiatd deed North 1e 50' 51" t 120.96 feet wd North 26° 09' 18" 

14 West 14 14 feet to a point in Ut atcrly prolt1at of Ut iiortftrly 

Is list of lot "B" of said Tract No. 10151 dist 23.18 fset iesterly slav 

V 

28 F P*. P (Partial) 

tcse portiac of Vt SaSivisiat of a Part of Vt Notate of maria Avila 

Dsc'd, in City of Los Asel. in tic mty of La Arvela State of 

31 
California, as pot sap rsr in Book 34, P 90 of Niscellatom RcCV%S.,, 
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PAW. fl (Partial) (fYINUW) 

az 5 of Tract No. 10151. in aid City. mty aid Sate. as per asp recorded 

in Book 157, Pages 45 to 47 isclsive of Yapa. Sn aid &. a Office; 

aid Uae portias of City Lt. in aid City. Canny aid State. as per asp. 
recorded in Book 2 Pages 504 aid 505 of aid Mtscellxra rc..a.4s described 

as a tie a fol1.ae: 

Ciciaç at tie inter.ectiat of Ut eterly prolaçatiat of the southerly 

liar of Lot 'A" of aid Tract No. 10151 with Ut tter1ine of Avila Street. 

60 feet wide as sinc at the rap of aid Tract No 10151; there along said 

prolaigetiat South 71° 09 27" st 39.24 feet to tie rrrUtrly termizua of 

that certain aa irving a bearing eM distance of "South 18° 66' 50 8st 
3.00 feet" in tie lard a described in Parcel 3 of the Highey V -st to tie 
City of Los Angeles, recozt Nay 13 1936, in Book 14076, Page 324 of 

Official Ri....4, Sn aid office of Ut Canny Rs.w...; t ala a 

iesterly aid southerly iir of aid Parcel 3 South 18o o 33" Nast 3.00 feet 

aid South 71 09' 27" t 10.86 feet; toe alaig a lire parallel with Ut 
ttur1ixe of ?' Street, 96 feet wide, - sine at Ut rap of aid tract 

No. 10151, South 10° 01' 01" Iflt 240.67 feet; Ure South 790 55 590 Dat 
45.00 feet; ti South 100 01' 01" It 45.00 feet to Ut E POD1T r 
BVtIDG; fla'.. t4nfl.q South 10001 '01" Nast 92.60 feet: thsi... North 

79° 58' 59" Itt 19.25 feet to Ut b.giming of a 'wt fl 
southeastarly aid Irving a redi's of 80.00 feet; ttwa eoutscstsrly along 

aid w ta4i a at.al is of 47 25' 50' c arc disfl of 68.23 

feat to a lire parallul with aid distant 58.92 feet starly, esund at 

right file. fra Ut eouUerly prolaatiat of that certain was 
dsscri e as tavSsv a bearing ard di.Th of "South 100 01' 01" 

Nest 92.50 feet"; thma alaç aid parallel liar South 100 01' 01' Itat 
108.34 fist to tie begimthq, of a rnt-terqtt auw wave rctheaterly 
aid irving a radiie of 80.00 feet, said anw being t..._.t at its 
easterly termime to a liar parallel with ad distant 160.00 feet 

southerly, asured along aid last ttiard eoutherly polaigetiat. fra 
- 40f5 -- 15861 
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S______ 

22 ________ 

PAICU. D (Partial) (frDJW) 
Uat certain wse deeai a as kaving a bearing aid distance of 

"North 79° 56' 59" st 19.25 feet" said ter1y tattias being distant 

19.25 feet testerly alaig said wallel liir frce Ut intenectiai of said 

rslle1 hit ,dth said sazUtrly prolaitias; --. soutbeaterly 

ah said last ntiatd caw twa4t a itra1 wla of 47° 25' 50" an 

arc distance of 66.23 feet to said easterly termixue; Uce t.i1t t& 
said caw alaig said last ttia raflel list South 790 5$ 59 

19.25 feet to said southerly wvluatiat; Unice wttinsing alaig said 

southerly pzolaigatiou South 100 01 01" Nest to an intersectiat with the 

rcrtSesterly list of Ut laid desa'ibed in Etral 2 of Ut deed to Ut 
City of Lce tajeles .v,..... p.. .w 26, 1945, Sn So 22651, Page 63 of 

Official &.wi, in said office of Ut tty trce 
ncrtsesterly alaq said mrtSterly list to a list rahlel With aid 

distant 150.00 feet tly, nut at right ln, fr said 

sastsrly prolaçatiut; Usa ncrtsrly aluq aid parallel list 
to a list bearing South 79°58 '59" East fra Ut VZ POW!' ' ClDC; 

tisa alaig said last rctiatd list North 79° 56' 59" Nest 150.00 feet 

to Ut IWZ POINT DOW. 
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PAul. R. WATKINS II099l9?3) - 
DANA LATHAN (I 

CHICAGO OFFICE 
SEARS TOWER. SUITE sSOO 
CHICAGO. IWNOIS 50006 
TELEPHONE (3121 6707700 

VAX (3121 9930707 
LONDON OFFICE 

12 COPTHALL AVENUE 
LONDON ECZR TON ENGLAND 

TELEPHONE 071-374 4444 
FAX 0713?4 4450 
NEW YORK OFFICE 

005 THIRD AVENUE. SUITE 1000 
NEW YORK. NEW YORK 100224602 

TELEPHONE (2)2) 9001200 
FAX (2121 7514054 

BY PERSONAL DELIVERY 

Chicago Title Company 
700 South Flower Street 
Suite 900 
Los Angeles, California 90017 
Attn: Ms. Lois Degler, Escrow Officer 

Re: Escrow No. 73575-50 

Dear Ms. Deglec 

We are special legal counsel to Catellus Development Corporation in connection 
with that certain Letter of Determination described in Section 1.4.1 of the letter of instruction 
dated June 30, 1992 delivered to you by Catellus and RTI) with reference to the above 
mentioned escrow (tscrow Instructions"). Enclosed herewith are the Ri]) Grant Deed, the 
Catellus Grand Deed, Covenant C, Covenant D, Covenant A and Covenant B, all as specifically 
defined in the Escrow Instructions. 

These documents have been approved by the Los Angeles Department of City 
Planning, Advisory Agency for recordation, if but only if, no appeal is filed from the Letter of 
Determination. You are to utilize these enclosed documents in accordance with the Escrow 
Instructions, including without limitation Section 5 thereof. 

LATHAM & WATKINS - 

ATTORNEYS AT LAW 
633 WEST FIrTI-4 STREET. SUITE 4000 
LOS ANGELES. CALIFORNIA 90074-2007 

TELEPHONE (213) 485-1234 
FAX (2)3) 891-8763 

TLX 500773 
ELN 62793268 

CABLE ACORESS LATHWAT 

July 1, 1992 

Martha B. Jordan 
of LATHAM & WATKINS 

Enclosures 

cc: Mr. Ted Tanner 
Eileen M. Malley Esq. 
Jeffry Lyon, Esq. 
Amy E. Frellich, Esq. 
David I. Lewis, Esq. 

ORANGE COUNTY OFFICE 

050 TOWN CENTER DRIVE. SUITE 2000 
COSTA NESA. CALIFORNIA 020201010 

TELEPHONE (7141 540-4235 
FAX (7141 706290 
SAN DIEGO OFFICE 

'CI 'S STREET. SUITE a0o 
SAN DIEGO. CALIFORNIA 02101.0197 

TELEPHONE 1019) 230-1234 
FAX 1619) 000-7419 

SAN FRANCISCO OFFICE 

550 CALIFORNIA STREET. SUITE 500 
5AN FRANCISCO, CALIFORNIA 04104 

TELEPHONE 44151 391.0000 
FAX *415) 395-6095 

WASHINGTON. D.C. OfFICE 
1001 PENNSYLVANIA AVE_ N.W. SUITE £300 

WASHINGTON. D.C. 20004-2005 
TELEPHONE (102) 037-2200 

FAX 1102) 0372201 



ATLANTA 
IRVINE - 

AUSTIN LONDON 

BRUSSELS NEW YORK 

CHICAGO PARIS 

CLEVELAND PITTSBURGH 

COLUMBUS RIYADH 

DALLAS SAN FRANCISCO 
FRANKFURT TAIPEI 

4ENEVA TOKYO 

HONG KONG WASHINGTON 

6481-6375w 
058995-004-012 

BY PERSONAL DELIVERY 

Chicago Title Insurance Company 
700 South Flower Street 
Suite 900 
Los Angeles, California 90017 

Attention: Ms. Lois. Degler, Escrow Officer 
Mr. Parm Coburn, Title Officer 
Mr. Frank Jansen 

Re: Chicago Title Company ("Chicago Title") Escrow 
No. 73575-50 and Title Policy Order lbs. 
9201512-64 and 9134056-64 

Ladies and Gentlemen: 

Enclosed is the pro forma title policy constituting 
Exhibit D to the Instructions for Opening Escrow and Closing 
dated June 30, 1992 (the "Escrow Instructions") to Chicago 
Title from the Southern California Rapid Transit District 
("RTD") and Catellus Development Corporation. Upon your 
commitment in accordance with section 2.1.2 of the Escrow 
Instructions to issue a title policy in form and substance 
identical to the pro fonna enclosed (Form 19708, as further 
specified in the last paragraph of this letter), you are 
authorized to close this transaction and record the documents 
in accordance with the Escrow Instructions, as modified below. 

Also enclosed are (a) Indemnity Agreement dated 
June 30, 1992, between RTD and Chicago Title; and (b) Personal 
Undertaking (Indemnity Agreement) dated June 30, 1992, executed 
by RTD in favor of Chicago Title, each regarding Order 
No. 9134056 which become effective only upon the satisfaction 
of all terms and conditions set forth in the Escrow 
Instructions. 

JONES, DAY, REAVIS & POGUE 
SUITE 4600 

555 WEST FIFTH STREET 

LOS ANGELES. CALIFORNIA 90013.1025 

July 6, 1992 

TELEPHONE: 213489'3939 
TELEX: 181439 

CABLE: JONES DAY LOS ANGELES 
FACSIMILE: 213-2432539 

DIRECT DIAL NUMBER: 



Enclosures 

cc: David J. Lewis, Esg. 
Henry Einar Fink, Esg. 

JO. S. DAY. REAVIS & POGUE 
Chicago Title Company 
July 6, 1992 
Page2 

Finally, on behalf of our client, lCD, this letter 
will confirm that, notwithstanding the Escrow Instructions 
delivered to you dated June 30, 1992: (a) RTD will be 
delivering to you a Documentary Transfer Tax Statement, 
separate from Deed, executed by RTD with respect to the 
conveyance from RTD to Catellus (original enclosed); (b) the 
conveyance from Catellus to RTD is exempt from documentary 
transfer tax, and, accordingly, no Documentary Transfer Tax 
Statement will be provided by Catellus; and (c) RTD has 
requested a Form 19708 title policy and not a Form 1987 policy 
as is mistakenly specified in Section 2.1.2 of the Escrow 
Instructions. 



no OTM M5I5AN MvU.a a 
OnSMO, iwuca eosui 

will .ussa 

C31C) 203-5HZ 

July 3, 1992 

VIA TEIECOPY 

Chicqo Title Company 
Suite 900 

700 South Flower St. 
Los Angeles, CA 90017 

Attention: Ma. Lois Degler, Escrow Officer 
Mr. Frank Jensen 
Mr. Para Coburn, Title Officer 

lisi Cetellus - LTD 
Your Eacrow Zig. 73575-70 

Dear Lois, Frank and Parms 

Pt bebaif of our client, ?&.t 't VTThpnu tarpurat4'en, this 
letter viii confirt that, notwithstanding the escrow instruction, delivered to 
you dated June 30, 1992: (a) LTD will 5. delivering to you a Documentary 
transfer Tax Statement, separate from Deed, executed by LTD with respect to 
the conveyance from LTD to Catellu,; and Cs) th. conveyance Ira,. Catalina to 
RID ii exempt from documentary transfer tax, and, accordingly, no Docw.enta.y 
Tranafer tax Statement will be provided by Catelitta. 

Please call if you have 507 questions or conents. Thank you. 

Very)uly yours 

Mf'chael 1. Scheinberg 

cc: Betty Etnar Pink, E.q. 
Aity I. Ireilich, E.q. 

David 3. Lewis, Esq. 
Eileen ti tltey, Eaq. 

410.,NNhLI 
Enclosure 

PIRCHER, NICHOLS; Mcos 
MIQINCYS At LAW 

Gee AVINUC Or YH ran 
4.05 AIICC6ZL c*uroaNuA COOS? 

(aid aoieeoo 
r.as* atsa Sn 

Ia tN*Is 0. Tie *$e*e a- p.s 
aw 0 SI CO1S 

IS SIMCO 

SENT BY:Xerox Telecoptor 7020 7- 3-92 :11:L9AN PN&M JDR&P LA:$ 2 



By 

OS/2E"SZ 15:42 

CHICAGO TITLE C0MPA4y 
ESCROW CLOStWG STATEMENT 

Revised C.timatcd C1QSLn$ Statement 

TOTALS 311,361,035.80 511,361,035.80 

READ AND APPROVED 

SuuLI'csu Ccliforr.ia Rapid transit District 
- I. 

Considetotion for Cateilus Grant Deed 

Atfl Owner's Policy br $11 ,500,000 

Licrow Pee - 1t2 each 

RecordLitg Covenant, Grant Dead, Partial 
release - 1f2 each by Seller 6 Buyer 

cumentary Tranbzct tax babud on $3,886,000 
A County - 1/2 each 

Documentary Transfer tax bend on $3,886,000 
City of LA - 1/2 each 

Meseenger/express fees 1/2 each 

Pay to Security Pacific for partial Releass 

Estii.ted taunt due from So. Calif. RtD 

Debit 

54,141,000.00 

7,130.00 

1,675.00 

200.00 

2,137.30 

8,743.50 

150.00 

7,200,000.00 

Crrdit 

11,361,033.60 

to: SOUTUraN CALITOtNIA KAPID TRANSIT DISTRICT Escrow Nc. 73575-50 

Property; Portions of Tract No. 10151 6 other property in Los Anttts, VA 

Proposed Gloams Date: July 7, 1992 

Parties: Catellue D¼vetopment Corporation Su Calif tepid 7ranait District 



( - 
- AMERICAN LAND TIThE ASSOCIATION 

OWNER'S POLICY FORM B-1970 
(Amended 10-17-70) / 'c 

- 0 / 

CHICAGO TITLE INSURANCE COMPANY 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS CONTAINED IN SCHEDULE 
B AND THE PROVISIONS OF THE CONDITIONS AND STIPULATIONS HEREOF, CHICAGO TITLE 
INSURANCE COMPANY, a Missouri corporation, herein called the Company. insures, as of Date of Policy 
shown in Schedule A. against loss or damage. not exceeding the amount of insurance stated in Schedule A, and 
costs, attorneys' fees and expenses which the Company may become obligated to pay hereunder, sustained or 
incurred by the insured by reason of: 

I. Title to the estate or interest described in Schedule A being vested otherwise than as stated therein; 

Any defect in or lien or encumbrance on such title; 

Lack of a right of access to and from the land; or 

Unmarlcetability of such title. 

in Witness Whereof, CHICAGO TITLE INSURANCE COMPANY has caused this policy to be signed and sealed 
as of the date of policy shown in Schedule A, the policy to become valid when countersigned by an authorized 
signatory. 

CHICAGO TITLE INSURANCE COMPANY 
JBy' 

her, 
By: 

IMPORTANT 

This policy necessarily relates solely to the title as of the date of the policy. In order that a purchaser of the 
real estate described herein may be insured against defects, liens or encumbrances, this policy should be 
reissued in the name of such purchaser. 

Cçyngbs 1969 Ameñc.a land Tide Associition 



ALTAoa.as,ms/w 

SCHEDULE A 

PolicyNo: 9201512 -64 
Premium: 7,130.00 

Amount of Insurance: $21,500,000.00 
flateofPolicy Ju]y i 1992 at 2:21 PM 

1. Name of Insuret 
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, A CALIFORNIA PUBLIC CORPORATION 

The estate or interest in the land which is covered by this policy is: 

SEE ATTACHED EXHIBIT - ESTATE OR INTEREST 

Title to the estate or interest in the land is vested in: 

SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, A CALIFORNIA PUBLIC CORPORATION. 

4. The land referred to in this policy is situated in the State of California, County of LOS ANGELES 
and is described as follows: 

SEE ATTACHED DESCRIPTION 

This Policy valid only if Schedule B is attached. I, 



'S 

PolicyNo. 9201512 -64 
Page 1 

A FEE AS TO PARCELS C AND D AS MORE FULLY DESCRIBED BELOW. 

EXCLUSIVE EASEMENTS AS PARCELS E-i THROUGH E-29 AS GRANTED IN PARAGRAPH 2.01 0? THAT 
CERTAIN "PUBLIC TRANSIT USE AGREEMENT" REFERENCED IN SCHEDULE B, PARAGRAPH 27 AND AS 
MORE FULLY DEFINED AND DESCRIBED BELOW. 

EASEMENTS OVER IN AND BENEATH THE SURFACE OF PARCELS A AND B, AS MORE FULLY DESCRIBED 
AS EASEMENT PARCELS F-i AND F-2. 

EXHIBIT (ESTATE OR INTEREST) 



Policy No. 9201512-64 
Page 1 

DESCRIPTION 

Revised March 6, 2992 

PARCEL C: (PARCU. C n-mt AD3US1'Q2'r) 

2tcse portions of the Suidivision of a Part of tie Estate of Yimaario Avila 

Dec 'd. in city of Los Angeles. in the County of Los Angeles. State of 

California. as per map recorded in Book 34, Page 90 of Miscellaneous 

Records in the offic, of the unty Recorder of said anty; those 

porti of the Peschke tract, in said City, County aid State as per map 

recorded in Book 33 Page 45 of said i4iscellaneass Records: that portico 

of Lot S of tract No. 10151, In said City. County and State. as per map 

recorded in Book 157. Pages 45 to 47 inclusive f Nape. in said Recorder's 

Office; aid those portia of City Lards in said City, inty aid State, 

as per sap recorded Sn Book 2 , Paes 504 and 505 of said Miscellaneous 

Records described as a tie as fol1e: 

Cairiencizq at the intersection of tie easterly prolaigatico of the 

southerly line of Lot "A" of said tract lb. 10151 with the rterltne of 

Avila Street. 60 feet wide, as skoci on the map of said tract No. 10251; 

thea ala'ig said prolongation South 71 09' 27" East 39 24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Eigh.ay Easeictt to the City of Los Angeles, recorded Nay 13. 1936, in 

Bocic 24076, Page 324 of Official Records, in said office of tie County 

Recorder; thence along a westerly aid southerly jilts of said Parcel 3 

South 18 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet to 

the imz POINT OP BrrnM(DC; thence along a line parallel with tie 
wterlSze of Ala.4a Street, 96 feet wide, as soin at the tap of said 

Tract No. 10151. South 10° 01' 03" West 240.67 feet: thence South 

29°58'59" Fast 45.00 feet; thea South 10°OVO1" West 45.00 feet; 

Urice South 79°5S'39" East 25000 feet; tleie North 300 01' 02' Fast 

13.75 feet; thence South 
790 

5$t 59" East 109 89 feet to t point in the 

westerly line of the lath as described in Parcel 1 of the deed to tie City 

of Los Angeles recorded Decesber 28 1945, in Book 22651. Page 63 of 

Official w.4s, in said office of the County Recorder being a .%CW 

nave westerly aid having a radius of 1000.00 feet, a radial of said 
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Policy No. 9201512-64 
Page 2 

DESCRIPTION 

Revised trth 6, 1992 

PARCU. C Anti AWUs2?CT cowrmuw 

curve to said point having a bearing of South 650 11' 07" East; thence 

northerly aiav said curve, thruçh a tral angle of 050 68' 02" an arc 

distance of 104.35 f..t to the northerly teztintw of said curve at the 

rost southerly corner of the land as described in the deed to the City of 

Los Angeles recorded August 28. 1936. in Ecok 14393, Page 61 of said 

Official Records; thence along the nortiesterly lines of said last 

eientia,ed deed North 18° 50' 51" East 120.96 feet and North 26° 09' 18" 

West 14.14 feet to a point in the westerly prolongation of the northerly 

line ot Lot "B" of said Tract No. 10151 distant 23.18 feet westerly along 

said prolongation. fros the nortiwesterly corner of said Lot "B"; thence 

along said prolation North 71° 09 27" West 121.02 feet to the 

southeasterly line of Lot I of said Stivision of a Part of the Estate of 

ynuarlo Avila Dec 'd: thence alcnj said southeasterly line North 27° 03' 

23" East 20 44 feet to the northeasterly corner of said Lot 1; tIcce 

along the northerly line of Lots 1 to 5 of said Suivision of a Part of 

the Estate of Ynuario Avila Dec'd North 71° 09' 27" West 225.50 feet to an 

intersection with the northerly prolongation of that certain course 

described above as Paving a bearing aid distance of "South lO 01' 01" 

West 240,67 feet"; thence al said prolongation South 10° 01' 01" West 

33.63 feet to the TRUE FOUl? OP BEGUOIDC. 

Containing 90.180 suare feet 
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DESCRIPTION 

Revised March 6, 1992 

PARCEL D: (PAICEL D AFID Azusiiot) 
'flcse portions of the Suldivisir of a Part of the Estate of Ynuario Avila 

Dec'd, Sn City of t Angeles, in the Co'mty of Los Angeles. State of 

California, as per map recorded Sn Book 34 Page 90 of Miscellaneous Records, 

In the office of the 0owty Recorder of said Ctwty; those portic of Lots 4 

aid 5 of Tract No. 30151, in said City. Coimty aid State, as per map recorded 

in Book 157. Pages 45 to 47 Inclusive of Maps. in said Recorder's Office; 

those pertia of BlOck "D" of the Subdivision of the Aliso Tract, in said 

City. Co'mty aid State. as r map recorded in Book 4, Pages 12 aid 13 of said 

Miscellaneous Retort; titse porti of the Sivision of tie Ballesteros 

Vineyard Tract, in said City, Canty and State, as per map recorded in Book 2. 

Pages 505 and 506 of said Miscellaneous Records; and tIxe portions of City 

Lands, in said City, County aid State, as per map recorded in Book 2. Pages 

504 aS 505 of said Miscellaneous Records, desibed as a tie as follac: 

Ccing at the intersection of the easterly prolongation of the southerly 

line of Lot "A" of said Tract No. 10351 with the centerline of Avila Street, 

60 feet wide, as shac on the map of said Tract No. 10151: thence along said 

prolongation South 09' 27" East 39.24 feet to the zrtMr1yterininus of 

that certain zrse having a bearing aid distance of "Sauth 38° 56' 50" West 

3.00 feet" in the lard as descri in Parcel 3 of the Higbay Easet to the 

City of f Angeles, recorded May 13, 1936. in Book 14076, Page 324 of 

Official Records, in said office of the County Recorder; t1 along a 

westerly aid southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet 

aid South 710 09 27" East 10 86 fet; tkce along a line parallel with the 

centerline of Alameda Street 96 feet wide as sloct on tic p of said Tract 

No. 10151, South l0 01' 01" West 240.67 feet; tIes South 790 58' 59" East 

45.00 feet; thence South 100 01' 01" It 45.00 feet to the m PofliT ' 

IWW33; tka contiztsing South 10°0l'01" West 92.50 feet: thence Nth 
790 5$ 59" West 19.25 feet to the begirming of a tangent auw ave 
southeasterly .5 having a radis of 60.00 feet; tlrioe southeesterly along 

said curve through a cannel anGle of 47 25' 50" an arc distance of 66.23 

feet to a line perallel with aid distant 58.92 feet westerly. reasured at 

PAGI 
lof2 Jo' 15661 
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DESCRIPTION 

ReviSed Pflrch 6. 1992 

PAICEL D AF1 ADJusnlsrr C wrXNuD) 

right angles, fran the southerly proloztion of that certain iz-se 

described above as having a bearing ani distance of 'South 300 01' 03" 

West 92.50 feet"; thence along said parallel line South 100 01' or West 

108 .24 feet to the beginning of a rut-tangent curve iave northeasterly 

and having a radius of 80.00 feet, said curve being tangent at its 
easterly terminus to a line parallel with aS distant 160.00 feet 

southerly, measured alaw said last mentioned southerly prolongation, fir 
that certain course described above as having a bearing aM distance of 

"North 790 53 59" West 19.25 feet" said easterly terminus being distant 

19 25 feet westerly along said parallel line fran the intersection of said 

parallel line with said southerly prolongation; thence southeasterly 

along said last mentioned curve through a central angle of 470 25' so" an 

arc distance of 66 23 feet to said easterly terminus; thence tangent to 

said curve along said last rtioned parallel line South 79° 58' 59" East 

39.25 feet to said southerly pnlaqatiat; thence continuing along said 

southerly prolongation South 100 01' 01" West 364.33 feet; thence South 
790 5Ø 59" East 350.00 feet; thence North 10 01' 01" East 616.83 feet 

to a line bearing South 79°58 '59" East fran the 1E POINT OF BWfl*W; 

thence along said last mentioned line North 79° 58' 59" West 150.00 feet 

to the TRUE POINT OF BEGUCWC. 

ttaining 104.093 Quare feet. 
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DESCRIPTION 

Revised Frch 6, 1992 

PARCEL A: (pnca A AP3Th *nnnerr) 

Those portioe of the Subdivision of a Part of the Estate of Ynuario Avila 

2 
Dec'd. in city of Los Angeles, in the County of Los Angeles. State of 

C*lifornia, as per map recorded in Book 34, Page 90 of Miscellaneous 

Records, in the office of the County Recorder of said Canny; that portion 

s of Lot 4 of Tract No. 10151, in said city. County aid State. as per map 

6 
recorded in Book 157, Pages 45 to 47 inclusive of I'bps, in said Recorder's 

Office: those pertiais of Block "D" of the SuxUvisic,n of the Aliso Tract, 

8 in said City, Canny aid State, as per map recorded in Book 4 Pages 12 

aS 13 of said Miscellaneous Records: aid those prtias of city Lands in 

said City, Ccimty and State, as per map recorded Sn Book 2. Pages 504 aid 

505 of said Miscellaneous Records, described as a tie as follows: 

ccing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the rterline of 

Avila Street, 60 feet wide, as sine on the map of said Tract No. 30151; 

thence along said prolosqation South 71° 09' 27" East 39.24 feet to the 

mrtherly terminus of that certain irse having a bearing aid distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Bigisey Easeet to the City of Los Angeles recorded I'y 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a iesterly aid southerly lines of said Parcel 3 

South 18 50' 33" West .3.00 feet aid South 71° 09' 27" East 10.86 feet to 

the I1WE pOflfl O BLNNXR3; thence al a lire parallel with the 

centerline of Alarrda Street, 96 feet wide, as sine on the map of said 

Tract No. 10151, South 100 01, 01" West 240.67 feet; thea South 790 

59" East 45.00 feet; thence South 100 01' 01 West 137.50 feet; thez 

North 790 5$ 59" West 19 25 feet to tie beginiing of a t...gent cyrus 

wave southeasterly aid having a radius of 80.00 feet; thence 

soutSesterly aiq said curve through a cent-al angle of 4? 25' 50" an 

arc distance of 66.23 feet to a line parallel with aid distant 58.92 feet 
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DESCRIPTION 

Revised March 6. 1992 

PAICEL A AflDt AWUSIMWT (WN'rINUTh) 

westerly. urasured at right angles. fran the southerly prolongation of 

that certain course described ave as having a bearing aid distance of 

"South 100 01' 01" West 137.50 feet"; tIcce along said parallel line 

South 100 01' 01" West 108.24 feet to the beginning of a non-tangent curve 

wave northeasterly aid having a radius of 80.00 feet. said curve being 

tangent at its easterly terminus to a lire parallel with aid distant 

160.00 feet southerly. rasured along said last mentioned southerly 

prolongation. fran that certain srse described akove as having a bearirç 

aid distance of "North 790 58' 59" It 29.25 feet". said easterly 

terminus being distant 19.25 feet westerly along said parallel lire fran 

the intersection of said parallel line with said southerly prolongation; 

thence southeasterly along said last ttind curve through a central 

angle of 47° 25' 50" an arc distance of 66.23 feet to said easterly 

terminus; thence tangent to said curve along said last itioned parallel 

lire South 79° 58' 59" East 19.25 feet to said southerly prolongation; 

tkru continuing along said southerly prolorçatiat South 100 01' 01" West 

427.65 feet to a point in the westerly prolongation of the northerly line 

of the laid as described in Parcel 71fl9-1 in the Final Order of 

Catnation entered in Lan Angeles County Superior 2rt se No. 

47627, a certified copy of itich tas recorded trth 29. 1988. as 

1nstnt No. 85-422827 of said Official Recoit said westerly 

prolongat Sat being a airve ave southerly aid having a radius of 

4340.00 feet. a radial of said c'm to said point having a bearing of 

North 040 27' 10" East; thence westerly along said nine through a 

central angle of 00° 32' 36" an arc distance of 41.16 feet to the westerly 

line of the lard as descri in the deed to the City of Z Angeles. 

recorded April 12. 1937. in Doak 14861. Page 261 of said Official Records; 

thea alaq said westerly lire South 080 49' 27" West 9.93 feet to the 

northeasterly we.a of the lard as described in Parcel 71955-1 (Aniexded) 

in the Finel Order of deratiat entered in Lan Angela mty S.iperiar 
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DESCRIPTION 

Revised March 6, 2992 

1 
PARC. A AFrUt ADJUS1TCQ (coNTINUW) 

2 Court Case No C416021, a certified copy of thith tes recorded ?rch 11, 

3 1987 as Xnstrwret No. 07-366265 of said Official Records; t]tnce 

4 westerly alig tie northerly line of salt Parcel 71955-1(Mnended) being a 

5 curve cmve southerly and having a radius of 4330.00 feet, fran a radial 

6 bearing North 03° 53 26" East to said northeasterly corner, through a 

7 central angle of 03° 19' 55" an arc distance of 251.81 feet to an 

8 intersection with the t southerly west line of said Lot 4 of Tract No. 

9 10151 or its southerly prolongation; thence along said last mentioned 

I0 prolongation and/or along said mst southerly west List North 120 45' 4:' 

II East 382.05 feet to an angle point in the waster . boundary of said Lot 4; 

12 thence ca%tinuirg along the westerly boundary of said Lot 4 North 100 26' 

'3 24 East 175 31 teat to an angle point in said westerly bzrazy; thence 

14 continuing along said westerly bouxxiary North 18° 43' 18" East 225.62 feet 

Is to the northesterly corner of said tot 4; thence along the t northerly 

16 line of said Lot 4 and its easterly prolongation South 700 38' 57" East 

37 67 99 feet to the southerly prolongation of said centerline of Avila 

IS Street; t}rce along said prolongation and said centerline North 26 25' 

39 23 East 276.76 feet to the easterly prolongation of tie northerly line of 

20 said Lot "A" of Tract No. 10151, said last mentioned northerly line being 

23 tie southerly lire of Macy Street, 80 feet wide, as shoc ai tie map of 

22 said Tract No. 10151; thence alav said last mentioned prolaçatim South 

23 
730 09' 27' East 30.26 feet to the itrthesterly lire of Lot 5 of said 

24 Subdivision of a Part of tie Estate of Ywario Arila Dec'd, said 

25 ztla'esterly line being tie southeasterly line of said Avila Street. 60 

26 feet wide, as sinc on tie map of said Tract No. 10151: thence along said 

27 nortlpastery line North 260 2V 23" East 20.41 feet to the nortbterly 

28 cozier of said Lot 5; t)ca along tie northerly lire of said Lot 5 South 

29 71° 09' 27" East 30.65 feet to an thtrtion with the northerly 

30 prolorçatirsi of tint certain se having a healing of South 10° 01' 01' 

31 *tst stich passes thraagh the TRUE POINT 0? SXiCWC; there along said 

32 
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DESCRIPTION 

Revised March 6. 1992 

PAICEL A &rrn ANUSDW (Nflt4um) 

pro1otatiat South 100 01' 01" West 33 63 feet to said TRUE POINT OF 

Contai.n.thg 214.037 square feet 
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DESCRIPTION 

Rrvi .lwe 15. 1992 

PARCEL B: (nacu.BArr AL rcrr) 
De portia of tie Subdivision of a Part of the Estate of yuaario Avila 

Dec 'd. in the Cit7 of 1 Angeles. in the County of Los Angeles. State of 

California, as per map recorded Sn Book 34 Page 90 of Miscellaneous Records. 

in the office of the Ccwtty Recorder of said ty; those portions of Lots 4 

aid 5 of Tract No. 10151, in said City. County aid State, as per map recorded 

in Book 157 Pages 45 to 47 inclusive of Nape, in said Recorder's Office; those 

portions of Blocks "C" aid D" of the Suhituision of the Aliso Tract, in said 

City. County enS State as per map recorded in Bock 4. Pages 12 aid 13 of said 

Miscellaneous Records; those portions of the Sutxiivision of the Ballesteros 

Vineyard Tract in said City. County and State as per map recorded in Book 1, 

Pages 505 aS 506 of said Miscellaneous Records; aid tine portions of City 

Laids, in said City, Comty aid State. as per cap recorded in Book 2, Pages 504 

aid 505 of said Miscellaneous Records described as a tie as foliate: 

Cainencing at the intersection of the easterly prolongation of the southerly 

line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 

60 feet wide, as shac on the map of said Tract No. 10151: thence along said 

prolorwUon South 71° 09' 27" East 39 24 feet to the northerly termimm of 

that certain wzz'se having a bearing and distance of "South 18 56' 50" tt 
3.00 feet" in the laid as described in Parcei 3 of the HSØwey Easnt to the 

City of 1 Angeles, recorded Nay 13, 1936. in Book 14076, Page 324 of Official 

Records, in said office of the Co'mty Recorder; thence along a westerly and 

southerly tires of said Parcel 3 South 18° 50' 33" blest 3.00 feet aid South 730 

09 27" East 10.86 feet; tiice along a line perallel with the terUne of 

Alnda Street, 96 feet wide, as slnc on the map of said Tract No. 10151, 

South 10° 01' 01" West 240.67 feet; tIice South 79° 58' 59" East 45.00 feet; 

them South 100l'01" bt 45.00 feet to Point "A" for parposes of this 

description; thence South 79° 58' 59" East 150.00 feet; thence North 20° 01' 

01" East 13.75 feet to the E PDXNr ' BflCWJ3; tla South 79° 58' 59" 

East 109.89 feet to a point in the testerly lire of tie laid a described in 

Parcel I of tie deed to the City of Las Angeles recorded Deber 28, 1945, in 

Bock 22651, Page 63 of Official Records, in said office of tie Coimty Recorder, 

PAGE 3 of 3 joe 35861 
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DESCRIPTION 

Revised 3nr 15, 1992 

MC. B AF1 AD3tSDC1V (1TThU) 

being a curve iave westerly aid having a radius of 1000.00 feet, a 

radial of said curve to said point having a bearing of South 650 11' 07" 

East; thence southerly along said curve through a central angle of 040 

46' 57" an arc distance of 83.47 feet to an intersectiai with a line 

parallel with aid distant 90 feet westerly, measured at right angles, frr 
the easterly line of said Parcel I of the last ssttia deed to the City 

of L Angeles; thence along said parallel line South 210 29' 16" West 

28.23 feet to the beginning of a tangent curve conceve easterly and having 

a radius of 400.00 feet, said curve being tangent at its southerly 

terminus to the northerly prolongation of that certain arse having a 

bearing and distance of "North 05° 09' 26" West 83.12 feet" in the 

easterly line of the lard as described in Parcel 1 of the deed to Haier 

Brewing Co.. recorded August 14, 1964, as Dmtrtmtnt No. 5697, in Sock 

D2591, Page 55 of said Official Records; thence southerly along said last 

mentioned curve through a central angle of 260 38' 24" an arc distance of 

185.98 feet to said northerly prtltiaz: thence along said 

prolongation South 050 09' 09" East 167 29 feet to the southerly terminus 

of said certain course; thence continuing along the easterly line of said 

Parcel 1 of the deed to p%ier Brewing Co.. South 04° 59' 28" East 209.00 

feet to the northeasterly corner of the lard as desaibed in Parcel 71780 

(Amended) in the Final Order of C amiation entered in L Angeles County 

Superior Cart Case No. C447627, a certified copy of ttith ies recorded 

)rth 29, 1988, as Irstnzett No. 88-422627 of said Official Records; 

thence westerly along the northerly line of said Parcel 71780 (Aaeded) 

being a curv ve southerly eM having a radius of 4340.00 feet, fran 

a radial bearing North 08 55' 59" East to said northeasterly conc, 
throi4i a central angle of 040 28' 49" an arc distance of 339.35 feet to a 

line bearing South l0 01' 01" West fran said hereinbefore desaibed Point 

"A"; thence along said last retiored line North 10° 01' 01" East 63.32 

feet to a point distant 616 83 feet southerly along said last mentioned line 

PAGE 2 of 3 JoB 15861 
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DESCRIPTION 

Revised Jw* 15. 1992 

PA. B fl'Dt AaJuSnerr (DtrU4UW) 

fran said Point "A"; thence South 790 58' 59" East 150.00 feet; tice 
North 200 01' 01,' East 530.58 feet to the 7BUE P01W? W BEGII*JING. 

Dwrnc mnn'RaI the interest of the State of California that asld 

ss with legal wneyance of the land as described in Parcel 2 (AstTIdS) 

in the Final Order of Calde!nation entered Sn £ Angeles Cowtty Stçerlor 

court Case No 611479, recorded July 12. 1956 as 1nstrtt No. 4157 in 

Bock 51728. Page 358 of Official Records of said County. 
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DESCRIPTION 

Map S® 
EASEMENT 

Revised June 26, 1992 

PARCEL E-1: -ii-PL-t,z 'oa PAmaiG gs ) 
tnt portion of Lot 5 in Tract No. 10151. in the City of Ins Angeles. in 

2 the County of Los Angeles, State of California. as per map recorded in Book 

3 257 Pages 45 to 47 of Mape, in the office of the County Recorder of said 

4 County, descri bed as follesis: 

S 

6 Carmiencing at the ut southerly cozier of said Lot 5; thence along the 

7 southeaesterly line of said Lot 5. North 48° 06' 12" West 30 feet to the 

8 ntst southerly corner of Vignes Street. as described in Parcel 1 in the 

9 deed to the City of Ins Angeles. recorded Decanber 28 1945 as Inctruiitnt 

l0 No. 3224 in Book 22651 Page 63, Of ficial Retort of said County; thence 

II along the easterly line of said Vignes Street, North 21° 29' 13° East 56.08 

12 feet to tie point of tangency thereof with a curve ccnve easterly and 

13 having a ralius of 50 feet; said point being the TRUE POINT OF BESINNING; 

14 tience southerly alaig said curve, through a central angle of 69° 35' 25" 

15 an arc distance of 60.73 feet; thence tangent to said curve. South 06' 

16 12" East 4.27 feet to tie southeasterly line of said Lot; thence 

17 northeasterly along said southeasterly line to tie t southerly corner of 

I8 the land described in the deed to Gustave Renaldo and wife, recorded 

19 October 7, 1944 as Imtrument No. 10 in Book 21295 Page 399. Official 

20 Records of said Caznty; thence nortm'.esterly along the soutisesterly line 

21 of said deed 275.95 feet to tie easterly bcwary of Vignes Street as 

22 described in said Parcel I in deed to the City of I Angeles; thence 

23 southerly along said easterly bowdary to the E PORN? OP szamunc. 

24 

25 vcrr U4 that portion of said land lying westerly of tie folIating 

26 described line (on a different basis of bearin than tie above described 

27 rcel of lm): 
28 

29 Cairezcing at a point in the centeñine of Pbcy Street. 80 feet wide, 

30 distant th. South 710 09' 27" East 40.00 feet true the intersection of 

31 said centerline of Macy Street with tie centerline of Vignes Street, 80 

32 feet wide, as said centerlines are slnQ on C*j of Los ArçCas City 

S PAGI 1 of 3 
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DESCRIPTION 

Revised June 15. 1992 

R-l1-PL-F.8 EOR PARKING AXES (D3efrI?Wfl 

Engineer's Field Book 50062. Pages 11. 12 aid 13. on tile in the office of 

said City Engineer; thence along said centerline of Macy Street South 71° 

09 27" East 260.70 feet to the northerly prolongation of the easterly line 

of Lot 5 of Tract No. 10151. as per map recorded in Book 157. Pages 45 to 

47 of Maps, in the office of the County Recorder of said County; thence 

along said prolongation South 390 22' 48" west so.00 feet to the 

northeasterly corner of said Lot 5, being a point in a line parallel with 

aid distant 50 feet southerly, measured at right angles. (ran said 

centerline of Macy Street; thence along said parallel line North 710 

27" West 129.73 feet to the beginning of a tangent curve wave 
southeasterly aid having a radius of 25 feet, the south'iesterly terminus of 

said curve being a point of caisM curvature with a curve concave 

easterly aid having a radius of 1900 feet. said last mentioned curve being 

concentric with aid distant 50 feet easterly, measured radially, f ton a 

curve having a radius of 1950 feet ithith ssscs through the point of 

cairencenent of this description aid f rat vtich point of ca'Inencurcst a 

PAGE 2 of 3 Joe 15863 

18 radial of said curve of radius 1950 feet bears South 71° 09' 27" East; 

19 thence saitiwesterly along said curve of radius 25 feet. through a central 

20 angle of 920 17' 33" an arc distance of 40.27 feet to said point of 

21 canpourd curvature: thence southerly along said concentric curve of radius 

22 1900 feet through a tral angle of 07° 42' 27" an arc distance of 255.59 

23 feet to a point fran vtich a radial of said curve bears South 81° 09' ar 

24 East; thence tangent to said curve South 080 50' 33" West 170.87 feet to 
25 the beginning of a tangent curve. wave easterly and having a radius of 

26 25 feet. said last menticned curve being tangent at its southeasterly 

27 terminus to a line parallel with aid distant 80 feet northeasterly. 

28 measured at right angles. tim the soutkaesterly line of lot 1 of Tract No. 

29 11515, as per map recorded in Bock 261, Pages 9 aid 10 of Piaja, In aid 

30 office of the tty Recorder; thence southerly along said last eitiard 
3' ve, through a central angle of 560 57' 18" an arc distance of 24.85 feet 

32 to said parallel line. 
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DESCRIPTION 

Revised Jwe 15, 1992 

R-11-PL-F,B FOR PARKING ACCESS (CCNTINU} 

The above described lard being an airspace parcel the loer limit of which 

is a plane having an elevation of street level, airS the upper limit of 

which is a plane having an elevation 20 feet above street level based on 

City of Los Angeles Bench Mark No. 12-04270 having an elevation of 278.352 

feet. 1980 Adjustment, based on National Geodetic tw of 1929. as said 

street level will be detennined by tl. proposed realignment of Vignes 

Street, the easterly line of which street is the line described in the 

Dccn'rION paragraph above. 

Containing 9.596 square feet 

PAGE 3 of 3 JOS 15861 
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DESCRIPTION 

TIae portioin of the Subdivision of a Part of the Estate of Ynuario Avila 

Dec 'd, in the City of Los Angeles in the County of Lw Angeles State of 

Iitornia, as per map recorded in Book 34 Page 90 of Miscellaneous 

Records, Sn the office of the County Recorder of said County; that portion 

of Lot 4 of Tract No. 10151, in said City, County and State, as per map 

recorded in Bc 157, Pages 45 to 47 inclusive of Maps. in said L,corder's 

Office; aid those portions of City Lards, Sn said City, County aid State, 

as per map recorded in Book 2. Pages 504 aid 505 of said Miscellaneous 

Records described as a tIe as folla's: 

Cartencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street. 60 feet wide, as stn'n on the map of said Tract No 10151; 

thence along said prolongation South 71 09' 27" East 39 24 feet to the 

northerly tertinus of that certain course having a bearing and distance of 

"South 18 56' 50" Ist 3.00 feet" in the land as described in Parcel 3 of 

the Eigtcy Easerait to the City of Los Angeles. recorded May 13, 1936, in 

Both 14076, Page 324 of official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 1e 50' 33" West 3.00 feet aid South 71° 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of 11rs..4. Street, 96 feet 

wide, as skaai on the map of said Tract No. 10151, South 10° 01' 01" *t 
240.67 feet; therce South 79° 50' 59" East 45.00 feet; than South 20° 

01' 01' West 45.00 feet; thence South 79° 58' 59" Fast 150.00 feet; 

thence North 100 01 01" East 13.75 feet to the TRUE POINT OF BmDemc; 

ther South 10° 01' 01" West 257.29 feet; thence South 790 5$ 59" Eat 
77.87 feet to an intersection with a curve. we easterly td having a 

radius of 400.00 feet the northerly terminus of said curve being a point 

of tangency Sn. line parallel with aid distant 90 feet westerly, reasured 

at right angles, from that certain course having a bearing aid distar of 

"South 21 36' 27" West 259.84 feet" in the easterly line of the laid 

described in Parcel 1 of the Grant Deed to the City of La Angela reded 

PAGE 1 of 3 15882 
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LA S ENENT 
Revised June 15. 1992 

Map I® ci, 
PARCEL E-2: (R-0B-PL/P1-B, 11 VR ARcADE) 
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DESCRIPTION 

Revised June 15. 1992 

R-08-PL/P1-B, H FOR ARCADE (NINU©) 

Decenber 28. 1945. in Book 22651. Page 63, of Official Records of said 

mty, and the southerly terminus of said curve being a point of tangency 

in the northerly prolongation of that certain course having a bearing and 

distance of "North 050 09' 26" West 83.12 feet" in the easterly line of the 

land as described in Parcel I of the deed to Maier Brewing Co. recorded 

August 14. 2964, as Instnmient Ho. 6697, in Book D2591, Page 55 of said 

Of ticial Records, a radial of said curve to said intersection having a 

bearing of South 89° 53 06" West; thence northerly along said curve, 

through a central angle of 02° 28' 08" an arc distance of 27.24 feet to a 

line parallel with and distant 17.03 feet northerly, zrcaszred at right 

angles fran that certain course described above as having a bearing aid 

distance of "South 790 58' 59" East 77.87 feet"; thence along said parallel 

line North 79° 58' 59" West 57.12 feet to Point "A" for purposes of this 

description in a line parallel with and distant 18.03 feet easterly, measured 

at right angles, fran that certain conse described above as having a bearing 

and distance of "South 10° 01' 01" West 251.29 feet"; thence along said last 
tioned parallel line North 10° 01' 01" East 168.02 feet; thence South 79° 

58' 59" East 11.08 feet; thence North 10° 01' 01" East 18.17 feet; thence North 

79° 59' 58" West 11 08 feet; thence North 100 01' 01" East 54.08 feet to a line 

bearing South 79 58' 59" East fran the TRUE POI?fl' OP BnQmc; thence North 
790 58' 59" West 18.08 feet to said TRUE P01)11' OF BZGD*WJG. 

The a'e described land being an airspace parcel the la.er limit of the 

easterly portion of tch is a sloping plane, the easterly limit of said 

sloping plane at the t easterly line of said parcel having an elevation of 

street level, as said street level will be detensined by the proposed 

realigimient of Vignes Street, and the westerly limit of said sloping plane at a 

line bearing South 100 01' 01" West fran said Point "A" having an elevation of 

293,0 feet; the Icier limit of the westerly portion of said airspace parcel is 
a horizontal plane having an elevation of 293 0 feet, said westerly portion is 
bounded easterly by said line bearing South 10 01' 01" West (ran said Point 
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DESCRIPTION 

Revised Jtme 15, 1992 

R-O8-PL/P1-5, Ii FOR AICADE CWIt&W) 

"A"; and the upper limIt of said airspace parcel is a horizontal plane having 

an elevation of 313.0 feet, all e1evatio! based on City of L Angeles 

Bench Mark No. 12-04270 having an elevation of 278.352 feet, 1980 

Adjustnent. based on National Geodetic Datnn of 1929. 

ContaIning 5,848 square feet. 
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DESCRIPTION 
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EASENENT 
PARCELS E-3 

& E-4: 
AIEL 1 

Revised June 15, 1992 

(a-oi, O8-PL/P1-E FOR PLAZA AESS 

Map l© 
Map 2© 
) 

That portion of Lot 4 of Tract No. 10151, in the City of La Angeles, in 

the County of Los Angeles. State of California, as pot rap recorded 

in Book 157, Pages 45 to 47 inclusive of Its, Sn the office of the County 

Recorder of said County; aid those portions of City laids. in said City. 

County aid State as por map recorded in Book 2, Pages 504 aid 505 of said 

fliscellaneous Records, described as a vtole as fol.lac: 

Cairencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 30151 with the centerline of 

Avila Street. 60 feet wide, as sham on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East S9 .24 feet to the 

northerly terminus of that certain course having a bearing aid distance of 

"South 18° 55' 50" West 3.00 feet" in the land as desa'ibed in Parcel 3 of 

the Highey Easerent to the City of La Angeles. recorded Py 13, 1936 in 

I3cok 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

south 18° 50' 33" West 3.00 feet aid South 71° 09' 27" East 10.86 feet; 

thence along a line çsrallel with the centerline of Alaerda Street. 95 feet 

wide, as sha.n on the map of said Tract No. 10151, Scuth 100 01' 01' West 

240.67 feet; thence South 790 551 59" East 45.00 feet; thence South 

10° 01'Ol" West 45.00 feet; thence South 79° 50' 59" East 150.00 feet; 

thence South 100 01' 01' West 243.54 feet to the TRUE POiNT ' BESIWDIG; 

thence continuing South 10° 02' 01" West 28.00 feet; theta South 790 551 

9" East 83.92 feet to an intersection with a curve. coucave easterly end 

having a raditw of 400.00 feet. tie rcrtherly tennin*n of said carve being 

a point of trçency in a line parallel with aid distant 90 feet westerly. 

measured at right angles, fran that certain course having a bearing aid 

distance of "South 21° 36' 27" West 259,84 feet" in the easterly flit of 

tie laid described in Parcel 1 of the Grant Deed to the City of La Angeles 

recorded Decanter 28, 1945. in Bcdc 22651, Page 63, of Official Records of 

said County, aid tie southerly termin of said curve being a point of 
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DESCRIPTION 

Revised Jwie 15, 1992 

R-07. 08-PL/Pl-E FOR PLAZA ACCESS - PARCEL 1 (cowflNUa) 

tangency in the northerly prolongation of that certain irse having a 

bearing and distaxa of "North 050 09' 26" West 83.12 feet" in the easterly 

line of the land as described in Parcel 1 of the deed to Iier Brewing Co., 

recorded August 14, 19G4, as Instnment No. 5697. in Book 02591, Page 55 of 

said Official Records, a radial of said curve to said intersection having a 

bearing of South 85° 46' 52" West; thence northerly along said curve, 

through a central angle of 040 06, 14" an arc distance of 28.65 feet to a 

I ire parallel with and distant 28.00 feet northerly, geasured at right 

angles. fran that certain course described ave as having a bearing and 

distance of "South 790 58' 59" East 83.92 feet"; thei along said parallel 

line North 79° 58' 59" West 77.87 feet to the littlE POINT ' BflW*1103. 

lie above described land being an airspace parcel the later limit of .tith 
is a sloping plane, the easterly limit of said plane at the easterly line of 

said parcel having an elevation of street level as said street level will 

be determined by the proposed realignuent of Vignes Street. and the 

westerly limit of said plane at the westerly line of said parcel having an 

elevation of 293.0 feet, said elevaticxs based on city of Los Angeles 

Bench Mark No. 12-04270 having an eletion of 278.352 feet 1980 

Mjustnent. based at National Geoietic ItLWt of 1929. 

ttaining 2,260 are feet 
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PA..2 
lint portion of Lot 4 of Tract No. 10151 in the City of Los Angeles, in 

the Cowtty of Tm Angeles, State of 1ifornia. as par rap recorded 

Sn Book 157. Pages 45 to 47 inclmive of I'bpe, in the off i of the Camty 

Recorder of said Crty; and those portia of City tart, in said City, 

County and State. as per nap recorded in Bock 2 Pages 504 arid 505 of said 

MIscellanes nS., described as a tie as folla'w: 

PAGE 2 of 4 01 15881 



Policy No. 9201512-64 
Page 20 

DESCRIPTION 

Revised June 15. 1992 

R-07, 08-PL/Pl-E FOR PZ.AZA AESS - PARcEL 2 (NTZNU) 

ccnuencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as s)nqn on the map of said Tract No. 10151: 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing arid distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described iii Parcel 3 of 

the Mighvey Easanent to the City of I Angeles. recorded Py 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder: thence along a westerly and southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet: 

thence along a line parallel with the centerline of Alameda Street, 96 feet 

wide, as shoic on the map of said Tract No. 10151, South 10° 01' 01" West 

240.67 feet: thence South 790 58' 59" East 45.00 feet: thence South 

100 Ol'Ol" West 45.00 feet; thence South 79° 58' 59" East 150.00 feet: 

thence South 10° 01' 01' West 311.54 feet; to the '1UC poxwr OF BEGIM4ING; 

thence ttinuir,g South 10° 01' 01" West 31.04 feet: thence South 79° 58' 

59" East 103.12 feet to an intersection with the northerly prolongation - 

of that certain 1rse having a bearing aid distance of "North 05° 09' 26" 

West 83.12 feet" in the easterly line of the lard as described in Parcel 1 

of the deed to Plaier Brewing Co. recorded August 14 1964 as Instrument 

No. 5697, in Book D2591. Page 55 of said Official Records; thence along 

said prolongation North 050 05' 09" West 32.16 feet to a line parallel with 

and distant 31.04 feet northerly. measured at right angles. fruri that 

certain arse described above as having a bearing aid distance of "South 

790 55 59" East 103.12 feet": thence along said parallel line North 790 

58' 59" West 94.70 feet to the TRUE POINT OP BINNI?G. 

The above described laid being an airspace parcel the la'er limit of MUch 

is a slcpixq plane, the easterly limit of said plane at the easterly line of 

said parcel having an elevation of street level, as said street level will 

be determimd W the realj.&t of Vignes Street, aid the 
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DESCRIPTION 

Revised Jtme 15. 1992 

R-07, 08-PL/P1-E FOR PLIMA ACCESS - PARCEL 2 (tftINU) 
westerly limit of said plane at the westerly line of said parcel having an 

elevation of 293.0 feet. said elevations based on City of 1 ngeles 

Bench Mark No. 12-04270 having an elevation of 278.352 feet. 1980 

Adjusbrønt based on National Geodetic Datum of 1929. 

containing 3,070 p1are feet 

2 

3 

4 

S 

6 

7 

8 

9 

l0 

II 

12 

13 

14 

Is 

16 

'7 

18 

19 

20 

21 

22 

23 

24 

23 

26 

27 

28 

29 

30 

31 

32 

rAGE 4 of 4 jog 15851 



Policy No. 9201512-64 
Page 22 
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Revised June 15, 1992 

Map I® 
Map 2© 

PAItCELSE- 
(R-07, O8-P1./P1 -F FOR PABICING ACCESS) 

That por&c t( Lot 4 of Tract No. 10151, in the City of Los Angeles, in 
the County of Los Angeles, State of California. as jer map recorded 

in Book 157, Pages 45 to 47 inclusive of ttps, in tie office of the County 

Recorder of said County; and those portions of City Lands, in said City, 

cowity and State. as per map recorded in Book 2. Pages 504 aM 505 of said 

Miscellaneous Records, described as a whole as follas: 

caanencing at the intersection of the easterly prolongation of the 

southerly lire of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sham on the map of said Tract No. 10151; 

thence along said prolongation South 7i 09' 27" East 39.24 feet to the 

northerly terminus of that certain irse having a bearing and distance of 

"south 18° 56' 50" best 3.00 feet" in the land as described in Parcel 3 of 

the Iftgtway Easanent to the City of 1 Angeles, recorded May 13, 1936, in 

Bock 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly and southerly lines of said Parcel 3 

South 18° 50' 33" best 3.00 feet and South 71° 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alaneda Street, 96 feet 
wide, as sham on the nap of said Tract No. 10151, South 100 01' 01" West 

240.67 feet; thence South 790 58' 59" East 45.00 feet; tirce Scath 

10 O1'Ol" West 45.00 feet; thence South 790 58 59 East 150.00 feet; 

thence South 100 01' 01' West 273.54 feet to the TRUE ponrr Oi BFINNfl1G; 

thence continuing South 100 01' 01" East 40.00 feet; thence South 790 59 

59" Last 94.70 feet to the northerly prolaation of that certain rse 
having a bearing and distance of "North 05° 09' 26" West 83.12 feet" in the 

easterly line of the lard as described in Parcel 1 of the deed to Maier 

Brewing Co. recorded August 14, 1964, as Instrument No. 5697. in Book 

D2591, Paje 55 of said Official Icords; thence along said prolongation 

North 05° 05' 09" West 34.91 feet to the beginning of a tangent curve, 

con.ve easterly and having a radius of 400.00 feet the northerly terminus 

of said curve being a point of tangency in a line parallel with and distant 
90 feet westerly, measured at right angles, fran that certain course having 
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DESCRIPTION 

Revised June 15, 1992 

R-07 , 08-FL/PS-F DR PARKING AQESS (tCINUWJ 

a bearing aid distance of "South 210 36' 27" Itst 259.84 feet" in the 

easterly line of the lard described in Parcel 1 of the Grant Deed to the 

City of Los Angeles recordS December 28. 1945. in Book 22651. Page 63, of 

Official Records of said County: thence northerly along said curve, through 

a central angle of ®0 56' 01', an ac distance of 6.52 feet to a line 

parallel with and distant 40.00 feet northerly. reasisred at right angles, 

Iran that certain course described above as having a bearing and distance 

of "South 79° 58' 59" East 94.70 feet"; thence along said parallel line 

North 790 59" West 83.92 feet t- the TRUE POINt OF BEGINNING. 

The above described land being an airspace parcel the lower limit of 'thich 

is a sloping plane, the easterly limit of said plane at the easterly line of 

said parcel having an elevation of street level as said street level will 

be detennined by the proposed realignnent of Vignes Street, aid the 

westerly limit of said plane at the westerly line of said parcel having an 

elevation of 278.7 feet, said elevations based on City of I Angeles Benth 

Ptxlc No 12-04270 having an elevation of 279.352 feet, 1980 Mjustrjent, based 

on National Geodetic Datm of 1929. 

ContaiMng 3.571 sq'nre feet 
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DESCRIPTION 

Map I® 
Revised .une 35, 3992 

EASEMENT 
PARCEL E-7: (R10PL/218,)t FOR AJADE ) 

That portion of Lot 4 of Tract No. 10151, in the City of t Angeles, in 

the County of Los Angeles, State of California as per map recorded 

in Book 157, Pages 45 to 47 inclusive of Ipe, in the office of the County 

Recorder of said County; those portions of Bioc1 "C" and "D" of the 

Subdivision of the Al iso Tract in said City, County and State, as per map 

recorded in Book 4, Pages 12 and 13 of said Miscellaneous Records; those 

portions of the Subdivision of tie Ballesteros Vineyard Tract, in said 

City, County and State, as per map recorded in Book 1, Pages 505 and 506 of 

said Miscellaneous Records; ri4 those portions of City lands, in said City, 

County and State, as per map recorded in Book 2, Pages 504 aid 505 of said 

Miscellaneous Records, described as a tie as f allot's: 

Cainencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No - 10151 with the centerline of 

Avila Street, 60 feet wide, as sine at the map of said Tract No. 10151; 

thence along said prolongation South 710 09' 27" East 39 24 feet to the 

northerly termini of that certain course having a bearing and distance of 

"South 180 56 50" West 3.00 feet" in the land as described in Parcel 3 of 

tie Higsey Ease,ent to the City of I Angeles, recorded y 13, 1936, in 
Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly .M southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 

thence along a line perallel with tie centerline of Alameda Street, 96 feet 

wide, as shaqn on the map of said tract No. 10151, South 10 01' 01" West 

240.67 feet; theta South 79° 58' 59" Fast 45.00 feet; theta South 

100 01'Ol" West 45.00 feet to Point "A" for purposes of this description; 

thence South 79° 58' 59" East 350.00 feet; there South 30° 01' 03" West 

342.58 feet to the 'tRUE pontr OF Bmfl*wc; theta continuing South 10 01' 

01" West 274.25 feet; theta South 790 5 59" East 18.08 feet; tl'ce 
North i0' 01' 01" East 227.17 feet; theta South 790 58' sr East 11.08 

feet; thence North 100 01' 01" East 18.17 feet; thence North 79° 58' 59' 

West 11.08 feet; thence North 10° 01' 01" Fast 14.92 feet to Point "B" for 
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DESCRIPTION 

Revised 3we 15. 1992 

R-i0-PL/Pi-B, N FOR ARCADE (CtWrlNtJS)) 

purposes of this description in a line parallel with and distant 14.00 feet 

southerly, measured at right angles, frczi a line bearing South 790 58' 59" 

East fraz the TRUE P01W? OF BEGINNING; thence along said parallel line 

South 790 58' 59" East 66.83 feet to an intersection with the northerly 

prolongation of that certain course having a bearing and distance of "North 

050 09' 26" West 83.12 feet" in the easterly line of the land as described 

in Parcel I of the deed to Itier Brsing Co. recorded Mçust 14, 1964. as 

Instrument No. 5697 in Book 1)2591. Page 55 of said Official Records; 

thence along said prolongation North 05° 05' 09" West 14.50 feet to said 

line bearing South 79° 58' 59" East fran the TRUE POINT OF SEGINNIIE; 

thence along said line North 79° 58' 59" West 103.12 feet to said 'flWE 

POINT 0? BEGINNING. 

The above described land being an airspace parcel the lader limit of tie 

easterly portion of tich is a sloping plane the easterly limit of said 

sloping plane at the st easterly line of said parcel having an elevation 

of street level as said street level will be detennined by the proposed 

real igrr'ent of Vigrrs Street and the westerly limit of said sloping plane 

at a line bearing North 10 01' 01" East fran said Point "B" having an 

elevation of 293.0 feet; the Icier limit of the westerly portion of said 

airspace parcel is a horizontal plane having an elevation of 293.0 feet, 

said westerly portion is thwiied easterly by said line bearing North 10 

OP 01" East S raii said Point "B"; and the ur limit of said airspace 

parcel is a horizontal plait having an elevation of 313.0 feet, based on 

City of Los Angeles Benth Mark No. 12-04270 having an elevation of 

278.352 feet, 1980 Mjusient, S on National Geetic Jtwi of 1929. 

Containing 6, 3fl sqtare feet. 

Page2of2 3ob15861 



Policy No. 9201512-64 

Page 26 

I 

2 

3 

4 

S 

6 

7 

B 

9 

I0 

II 

12 

'3 

14 

'S 

I6 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

DESCRIPTION 

Map I® 
EASEMENT 

Revised Sure 15. 1992 

PARCEL E-8: Q110PLrD,E FOR N)AU4AY) 

Those portions of Blocks "C" and "0" of the Sutdivisiar of tie Aliso Tract, 

in the City of Los Angeles, in the County of Los Angeles, State of 

California, as per map recorded in Bock 4 Pages 12 aid 13 of Miscellaneous 

Records in the office of the County Recorder of said County, described as a 

tie as follcvs: 

CaiTiencing at the intersection of the easterly prolongation of tie southerly 

I ire of Lot "A" of Tract No. 10151, in said City. County and State. as per 

map recorded in Book 157, Pages 45 to 47 of Maps. in said Recorder's 

Office, with the centerline of Avila Street, 60 feet wide, as shac on Ut 

map of said Tract No. 10151; thence along said prolongation South 71° 09' 

27" East 39.24 feet to the northerly tenninus of that certain arse having 

a bearing and distance of "South 18° 56' 50" West 3.00 feet" in the land as 

described in Parcel 3 of Ut Higtscy Easement to Ut City of Los Angeles. 

recorded May 13, 1936, in Book 14076, Page 324 of Official Recort. in said 

office of the County Recorder; thence along a westerly aid southerly lines 

of said Parcel 3 South 18° 50' 33" West 3.00 feet aid South 71° 09' 27" 

East 10.86 feet; thence along a line parallel with Ut centerline of 

Alameda Street, 96 feet wide, as sincion Ut map of said Tract No. 10151. 

South 10° 01' 01" West 240.67 feet; thence South 79° 58' 59" East 45.00 

feet; thence South 100 01 '01" West 45.00 feet to Point "A" for pires of 

this description; thence South 79° 58' 59" East 150.00 feet; tice North 

100 01' 01" East 13.75 feet; titce South 790 53 59" East 109.89 feet to a 

point in Ut westerly line of the laid as described in Parcel 1 of Ut deed 

to Ut City of Los Angeles recorded Deber 28, 1945, in Book 22651, Page 

63 of Official Records, in said office of Ut County Recorder, being a 

curve cave westerly aid having a radius of 1000.00 feet. a radial of 

said curve to said point Iwing a bearing of South 65 11' 07" East; 

thence southerly along said curve, through a central angle of 04° 46' 57" 

an arc distance of 83,47 feet to an intersection with a line parallel with 

aid distant 90 feet ie'terly, measured at right angles. frm that certain 

wine having a bearing aid distance of "South 210 36' 27" West 259.84 feet" 
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DESCRIPTION 

Revised .7we 35, 1992 

R-10-PI,-D E PVR W)ALZ4AY (00NTINUW) 

in the easterly line of said Parcel 1 of the last mentioned deed to the City 

of 1 Angeles; thence alaig said parallel line South 21 29' 15" West 

28.23 feet to the beginning of a tangent curve concave easterly aid having 

a radius of 400 00 feet, said curve being tangent at its southerly terminus 

to the northerly prolaqation of that certain arse having a bearing aid 

distance of "North 050 09' 26" West 83.12 feet" in the easterly line of the 

lard as described in Parcel I of the deed to Maier Brewing Co. recorded 

August 14. 1964, as Instnmient No. 5697, in Book 1)2591, Page 55 of said 

Official Records; thence southerly aicrig said last mentioned curve, 

through a central angle of 26 38' 24" an arc distance or 185.98 feet to 

said northerly p'rolcçat ion; thence along said prolongation South 050 09' 

09" Lest 187 29 feet to the southerly terminus of said certain use; 
thence amtinu.lrq along the easterly line of said Parcel 1 of the deed to 

ier Brewing Co. South 04° 59' 28" East 209.00 feet to the northeasterly 

conrr of the lard as described in Parcel 71780 (Mierded) in the Final 

Order of Cczdermat ion entered in Los Angeles anty Superior Court se No. 

C447627, a certified copy of itictt 'as recorded March 29. 1988, as 

Inetnmtnt No. 88-422827 of said Official Records, said northeasterly 

corner being the TRUE Porn op BmlMCMS: thence westerly along the 

northerly line of said Parcel 71780 (Aireided) and its westerly 

prolcmgat ion, being a curve cuave southerly aid having a radius of 

4340.00 feet, nan a radial bearing North 08 55' 59" st to said 

northeasterly corner, through a central angle of (p40 28' 49" an arc 
distat of 339 35 feet to a line bearing South l0 01' 01" West fran said 

hereinbefore described Point "A"; thence along said last ,imntiand line 
North 100 01' OP East 63.32 feet to a point distant 616.83 feet aoati'erly 

along said last ,eitioned line fran said Point "A"; tkwtce South 79 58' 

59" East 168.08 feet; tleice South 10° 01' 01" West 7.16 feet a point at 
a curve cctitric with aid distant 43 feet northerly, measured radially, 

fran that certain awve described aheve a ve southerly aid having 

a radius of 4340.00 feet; thence easterly alaç said anve, fran a 

radial bearing South 060 42' 42" West fran said last itiaied point, 
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DESCRI PTION 

Revised Jute 15, 1992 

R-1O-PL,-D. E PVR ICTh4AY (tClNUWJ 

thro*h a central angle of 020 04' 55" an arc distance of 159.28 feet 

to said easterly line of Parcel I of the deed to Maier Brewing 

Co.; thence along said easterly lire South 04° 59' 29" East 44.29 feet to 

the TRUE POINT OF BEGINNING. 

The above described land being an airspace parcel the l'er limit of which 

is a sloping plane, the easterly limit of said plane at the easterly line 

of said parcel having an elevation of street level as said street level 

will be detennined by the proposed realignment of Vignes Street, and the 

westerly limit of said plane at tie westerly line of said parcel having an 

elevation of 293.0 feet, said elevatiot, based on City of Los Angeles 

Bench Mark No. 12-04270 having an elevation of 278.352 feet, 1980 

Mjustnent, based on National Geedetic Dattm of 1929. 

Containing 16,546 square feet 

2 

3 

4 

S 

6 

7 

8 

9 

10 

II 

22 

23 

14 

Is 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

PAGE 3 of 3 joe 15861 



Policy No. 9201512-64 
Page 29 

DESCRIPTION 

1 

2 

3 

4 

$ 

6 

7 

8 

9 

to 

II 

12 

13 

14 

15 

16 

'7 

lB 

19 

20 

21 

22 

23 

24 

25 

26 

27 

2$ 

29 

30 

31 

32 

MapI© 
Revised June 15, 1992 

EASEMENT 
PARCEL E-9: (R-03-PLrB, * Fu ARCADE) 

That prtion of Lot 4 of Tract No. 10151, in the City of Los Angeles. in 

the Camty of Los Angeles, State of California, as per map recorded in Book 

157, Pages 45 to 47 inclusive of Maps, in the office of the County Recorder 

of said County; tIne rtia of Blodc "D" of the Subdivision of the 

Aliso Tract, in said City, County aid State, as per map recorded in Book 4, 

Pages 12 aid 13 of Miscellaneous Records, in said office of the County 

Recorder; aid those perticns of City jaMs, in said City, County aid State. 

as per map recorded in Book 2, Pages 504 and 505 of said Miscellaneous 

Records described as a tle as foilc,c: 

Carinencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract Na. 10151 with the tterline of 

Avila Street, 60 feet wide, as s)nct rn the cap of said Tract tb. 10151; 

thence along said prolongation South 71 09' 27" East 39 24 feet to the 

northerly tenninus of that certain lrse having a bearing aid distance of 

"South 18° 58' 50" West 3 00 feet" in the land as described in Parcel 3 of 

the Rigtway Easenent to the City of La Angeles recorded )y 13, 1936, in 

Book 14076, Page 324 of Official Recorde, in said office of the County 

Recorder; tleia along a westerly aid southerly lines of said Parcel 3 

South 18o 50' 33" West 3.00 feet and South 710 09, 27" East 10.86 feet; 

thence along a line parallel with the rterline of Alamada Street, 96 feet 

wide, as sloct on the map of said Tract No. 10151, South 10° 01' or West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; theia South 10° 01' 

01" West 137.50 feet; thence North 790 58' 59" West 19.25 feet to the 

begixning of a tangent carve aw southeasterly and having a radius of 

60.00 feet: thence sautliesterly along said carve through a central angle 

of 47° 25' 50" an arc distance of 66.23 feet to a line parallel with and 

distant 58.92 feet westerly, seasured at right angles. tim the southerly 

prolauaticn of tint certain n'se descr .,ed ae as having a bearing aid 

distance of "South 10° 01' 01" West 137.50 feet"; thence along said 

parallel lire South 100 01' 01" West 108.24 fast to the bagirsdng of a 

r-tmqent curve wave northeasterly aid having a radius of 80.00 feet. 
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DESCRIPTION 

Revised June 15. 1992 

R-03-PL-B. 11 DR NCADE (WINU) 

said curve being tangent at its easterly tenninus to a line parallel with 

and distant 160.00 feet southerly, measured along said last mentioned 

southerly prolongation, trot that certain course described above as having 

a bearing and distance of "North 79° 58' 59" West 19.25 feet", said 

easterly tenninus being distant 19.25 feet westerly along said parallel 

line from the intersection of said parallel line with said southerly 

prolongation; thence southeasterly along said last mentioned curve, through 

a central angle of 470 25' 50" an arc distance of 66.23 feet to said 

easterly terminus; thence tangent to said curve along said last mentioned 

parallel line South 79° 58' 59" East 19.25 feet to said seutherly 

prolongation; thence continuing along said southerly prolongation South 10° 

01' 01" West 180.58 feet to the TRUE POINT OF BEGINNING; thence continuing 

South 10° 01' 01" West 183.75 feet; thence North 79° 58' 59" West 26.08 

feet; thence North 10° 01' 01" East 283.75 feet; thence South 790 
5Q 59 

East 18.08 feet to the TRUE POINT OF BEGINNING. 

The above described land being an airspace parcel the lower limit of tch is 

a plane having an elevation of 293.0 feet. and the upper limit of vticti is 

a plane having en elevation of 313.0 feet, based on City of Los Angeles 

Bench Pbrk No. 12-04270 having an elevation of 278 352 feet, 1980 

Adjustment, based on National Geodetic tMtmt of 1929. 

Containing 3.323 square feet, 
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DESCRIPTION 

EASEMEN? 
Revised Jwc 15, 19fl 

PARCEL E-1O: (R-o3-PL-D, F )tR M)AaiAy ) 

I That portion of Lot 4 of Tract No. 10151, in the City of Ia Angeles, in 

2 the Canfly of Los Angeles State of California, as per rap recorded in Book 

3 257. Pages 45 to 47 inclusive of Maps. in the office of the Jnty Recorder 

4 of said County; those portions of Block "D" of the SulxSivisim of the 

S Aliso Tract in said City, County aid State as per p recorded in Book 4. 

6 Pages 12 and 13 of Miscellaneous Records, in said office of the County 

7 Recorder; and those port ia of City Lands, in said City, County aid State. 

8 as per map recorded in Book 2 Pages 504 aid 505 of said Miscellaneous 

9 Records, described as a whole as follcws; 

to 

It Camaencing at the intersection of the easterly proltion of the 

12 southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

13 Avila Street, 60 feet wide, as stnct on the map of said Tract No. 10151; 

14 tleice along said prolongation South 710 09' 27" East 39 24 feet to the 

15 rtrtherly teninm of that certain nne having a bearing and distance of 

6 "South 18 56' 50" West 3 00 feet" in the laid as described in Parcel 3 of 

17 the Xigh.ay Easerent to the City of Los Angeles. recorded May 13, 1936, in 

8 Book 14076, Page 324 of Official Records, in said office of the County 

19 1corder; thence along a westerly aid Southerly lines of said Parcel 3 

20 SQuth 18 50' 33" West 3.00 feet aid South 720 09' 27" Fast 10.86 feet; 

21 thence along a line parallel with the centerline of Alameda Street, 96 feet 

22 wide, as snct on the map of said Tract No. 10151, South 100 01' 01" West 

23 240.67 feet: thence South 790 5$ 59" East 45.00 feet; theTa South 100 01' 

24 01" West 137.50 feet: thence North 790 58' 59" West 19.25 feet to the 

25 begiming of a tangent curve southeasterly cd having a radius of 

26 80.00 feet; thence scuUa'esterly along said cmw thrcl* a central angle 

27 of 47° 25' 50" an arc distance of 66.23 feet to a line parallel with aid 

28 distant 58.92 feet westerly, measured at right angles, fran the southerly 

29 prolongation of that certain arse described above as having a bearing aid 

30 distance of "South 10° 01 01" West 137.50 feet": t2 along said 

31 parallt' flit South 100 01' 01" West 108.24 feet to Ut begixming of a 

32 xa%-tangent curve caave northeasterly aid having a radius of 80.00 feet, 
I 
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Revised Jme 15, 1992 

R-03-PL-D, F FOR R0ALZ4AY (EINUW) 

said curve being tangent at its easterly terminus to a line parallel with 

aid distant 160.00 feet southerly, measured along said last tioned 

southerly prolongation, frai that certain course described above as having 

a bearing aid distance of "North 790 58' 59" West 39.25 feet". said 

easterly terminus being distant 19.25 feet westerly alaig said parallel 

line trait the intersection of said parallel line with said southerly 

prolongation; thence southeasterly along said last mentioned curve, through 

a central angle of 470 25' 50" an arc distance of 66.23 feet to said 

easterly terminus; thence tangent to said curve alcmg said last rtioned 
parallel line South 79° 58' 59" East 19 25 feet to said southerly 

prolongation; thence continuing along said southerly prolgation South 100 

01' 01" West 384.33 feet to the tRUE POINT 0? BEGD1NDG; thence continuing 

South 10° 01' 03" West 63 32 feet to a point in the westerly prolongation 

of the northerly hue of the land as described Sn Parcel 71779-I. in the 

Final Order of demiation entered in La Angeles County Superior Court 

Case No 47627, a certified copy of itich recorded Prth 29, 1988, as 

Iitrrnt No. 88-422827 of said Official Records, said *terly 
prolongation being a curve tceve southerly aid having a radius of 4340.00 

feet, a radial of said curve to said point having a bearing of North 04° 

27' 10" East; thence westerly along said curve, through a central angle of 

00° 51' 26" an arc distance of 64.94 feet to a line parallel with aid 

distant 64 58 feet westerly. measured at right angles, fraa that certain 
arse described above as having a bearing aid distance of "South 10° 01' 

01" West 364.33 feet"; thei along said parallel line North 100 01' 01" 

East 171.38 feet; theta South 790 59, 59K t 28.03 feet; tiesa North 

100 01' 01" East 24.33 feet; thence South 790 58' 59" East 18.50 feet; 

thence South 100 01' 01" West 125.62 feet to a line bearing 14fl) 790 . 

59" West fran tie E POINT OP BmIi*Wc; thence South 79 58' 59" East 

18.08 feet to said 1IWE POINT OF smncwc. 

The above described lard being an airspace parcel tie laer limit of itich 
PAGE 2of3 JOb 15881 
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DESCRIPtION 

Revised June 15. 1992 

1 R-03-PL-D, P POR ICAIMAY (CCRrINU&) 

2 is a sloping plane, the easterly limit of said plait at the easterly line 

3 of said parcel of lard having an elevation of 293.0 feet. aid the northerly 

4 limit of said plane at the northerly line of said parcel of lard having an 

S elevation of 278.7 feet said elevations based on City of Los Angeles Bench 

6 rk No. 12-04270 havir an elevation of 278.352 feet l9B Adjustrcnt, 

7 based on National Geodetic Itin of 1929. said sloping plane intendlrg to 

8 describe a drive ramp f tart the Ptn Bus Plaza to be castructed on t'tat is 

9 as Lot 4 of Tract No. 51217 to the first subterranean level 

I0 of parking to be constructed bela said Lot 4. 

II 

12 Ca*taJ.nirg 9.463 square feet. 
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Map I® 
EASEMENT 

Revised June 15, 1992 

PARCEL E-11: (R-o2-pzrs, H FOR ARCADE & CN'ANILZ ) 

That portion of LOt 4 of Tract No. 10151, in the City of Ins Angeles. in 

the County of Los Angeles. State of California, as per map recorded in Book 

157, Pages 45 to 47 inclusive of pe, in the office of th' County Recorder 

of said County, described as a itole as folla's: 

Cammencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 101?.1 with the centerline of 

Avila Street, 60 feet wide, as shoic on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 18° 56 50" West 3 00 feet" in the laid as described in Parcel 3 of 

the Higtaey Easezent to the City of Los Angeles recorded ?ty 13 1936 in 

Book 14076, Page 324 of Official Records, in said office of the mty 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 710 09' 27" East 10.86 feet; 

thence along a line peniicl with Ut centerline of Alameda Street. 96 feet 

wide, as s1nc on Ut nap of said Tract No. 10151, South 10° 01' 0? West 

240.67 feet; thence South 79° 58' 59" t 45.00 feet; thence South 10° 02' 

01,, West 137.50 feet; thence North 79° SB' 59" West 19.25 feet to Ut 
begiining of a tangent curve ve southeasterly and having a radius of 

80.00 feet; thence south..esterly along said curve thro't4 a cettal angle 

of 47° 25' 50" an arc distance of 66.23 feet to a line perallel with and 

distant 58.92 feet westerly. ja nured at right angles, fran the southerly 

prolongation of that certain course described above as having a bearing aid 

distance of "South 100 01' 01" West 137.50 feet"; thence alaç said 

parallel line South 100 01' 01" West 108.24 feet to the beginning of a 

non-tangent curve conave northeasterly aid having a radius of 80.00 feet, 

said curve being tangent at its easterly tendnus to a line parallel with 

aid distant 160.00 feet southerly, measured along said last tia 
southerly prolongation. fran that certain course described above a having 

a bearing aid distance of "North 790 58' 59" West 19.25 feet", said 

easterly terminm being distant 19.25 feet westerly along said parallel 
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Containing 3.623 square feet. 

Revised June 35, 3992 

R-02-PL-B H FOR ARCADE 6 CAIflIJILE (NrINUS) 

line fran the intersection of said parallel line with said southerly 

prolongation; thence southeasterly along said last rtioned curve through 

a central angle of 470 25' 50" an arc distance of 66.23 feet to said 

easterly tenninus; thence tangent to said curve along said last mentioned 

parallel line South 79° 58' 59" East 19.25 feet to said southerly 

prolongation aid the TRUE POINT OF BEGINNING; thence along said southerly 

pro1ottion South 100 01' 01" West 180.58 feet; thence North 790 58' 59" 

West 18.08 feet; thence North 100 01' 01" East 128.04 feet: theice North 

790 58' 59" West 33.58 feet; thence North so0 01' 01" East 26.31 feet; 

thence South 790 59 59" East 13.58 feet; tIcce North 300 01' 01" East 

25.88 feet to an intersection with that certain course described above as 

having a bearing and distance of "South 79° 58' 59' East 19.25 feet'; 

thence alav said certain course South 79° 58' 59" East 18.08 feet to the 

7IWE POINT OF BEGINNING. 

me above described land being an airspace parcel the lower limit of ttich is 

a plane having an elevation of 293.0 feet, and the tr limit of tth is 

a plait having an elevation of 313.0 , based on City of Ics 

Angeles Bench Mark No. 12-04270 having an elevation of 278.352 feet. 1980 

Mjustirnt, based on National Geetic 1tt of 3929. 
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EASEMENT 
PARCEL E-12: 

DESCRIPTION 

Re' sad .Jwie 15, 1992 

(ROIPIrB, H flR AICADE) 

MpI® 

Those portions of the Suidivision of a Part of the Estate of Yrtuarlo Avila 

Dec'd. in the City of La Angeles, in the County of Los Aiqeles, State of 

California1 as per map recorded in Book 34 Page 90 of Miscellaneous 

Records, in the office of the County Recorder of said County; that portion 

of Lot 4 of Tract No. 10151, in said City. County aid State. as per map 

recorded in Book 157 Pages 45 to 47 inclusive of tpt, in said Recorder's 

Office; aid those portions of City lards. in said City. County aid State. 

as per map recorded in Book 2, Pages 504 aid 505 of said Miscellaneous 

Records, described as a tie as follais: 

Carnencing at the intersection of the easterly prolation of the 

southerly lire of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street 60 feet wide, as shcsct on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39 24 feet to the 

ncrtherly terminus of that certain course having a bearing aid distance of 

"South 18° 56' 50" West 3.00 feet" Sn the laid as described in Parcel 3 of 

the Higtway Easeuct to the City of Los Angeles, recorded Ity 13, 1936, in 

Bock 1406, Page 324 of Official Records in said office of the mty 

Recorder; thence alon a westerly aid southerly list of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet to 

the TRUE POINT OF BmI?cctc; thence along a line Inrallel with the 

centerline of Alameda Street, 96 feet wide, as chat on the p of said 
Tract No. 10151, Salt. 100 01' 01" West 240.67 feet; thence South 790 

5Q 

59" East 45.00 feet; tke South 100 01' 01" West 137.50 feet; tience 

North 790 58' 59" West 18.08 feet; thea North 100 01' 01" East 95.24 

feet; tience North 79° 58' 59" West 15.06 feet; tk North 10° 01' 01" 

East 15.00 feet; thea North 79° 58' 59" West 15.00 feet; thence North 

100 01' 01" East 15.00 feet; thence North 79° 58' 59" West 15.00 feet; 

tice North 100 01' 01" East 15.06 feet; thence North 790 5$ sr West 

15.03 feet; thence North 10° 01' 01" East 243.07 feet to a list bearing 

North 71° 09' 27" West fit the TRUE pomr OF BWE*WG; tk South 710 

09' 27" East 33.56 feet to said TRUE POINT OF BUlDC. 
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ReVised June 15, 1992 

R-01-PL-B, N FOR AICADS (NTINU} 

D(CT TIfl'RCtl any portion of said lard lying northerly of a line 

parallel with ard distant 20 feet southerly, measured at right angles, fran 

the southerly line of Macy Street. 80 feet wide, as sian on the rap of 

said Tract No. 10151. 

The ae described lard being an airspace parcel the Lower limit of MUch is 
a plane having an elevation of 293.0 feet, based on City of La Angeles 

Bench t'hrk No. 12-04270 having an elevation of 278.352 feet, 1980 

Adjustment, based on National Geodetic Dat'.ni of 1929. 

containing 11.507 square feet. 
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Map I® 
- Revised June 15, 1992 

EASEMENT 
PARCEL E-13: (R-OI--GL-A EAST PORtAL Smirivi ) 

That portion of Lot 4 of Tract No. 10151. in the City of Los Angeles, in 

the Comty of i Angeles. State of California, as par rap recorded in Book 

157 Pages 45 to 47 inclusive of Maps in the office of the inty Recorder 

of said Camty; and tirse portions of city Lards. in said City, mty aid 

State, as per rap recorded in Book 2, Pages 504 aid 505 of said 

Miscellaneous Records, described as a ,tole as follcie: 

Caznenclrig at the intersectIon of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sinc on the rap of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39 24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Kighay Easement to the City of Los Angeles. recorded May 13, 1936. in 

Bock 14076, Page 324 of Official Records, in said office of the Co'mty 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 7j0 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street. 96 feet 

wide, as slam at the nap of said Tract No. 10151, South 10° 01' 01" West 

240.67 feet; th South 79° 58' 59" East 45.00 feet; thence South 10° 01' 

01 West 137.50 fret; thence North 790 58' 59" West 19.25 feet to the 

beg inning of a tangent curve concave southeasterly aid having a radius of 

80.00 feet; thence south.esterly along said curve through a cental angle 

of 47° 25' 50" an arc distance of 65 23 feet to a point in a line parallel 

with artS distant 68.92 feet westerly, treasured at riit angles, fran the 

southerly prolaqatiat of that certain course described above as having a 

bearing aid distance of "South so0 01' 01" West 137.50 feet", said last 

mentioned point being the 'Z!CE POWr OF BD*WC; thence along said 

parallel line South 10 01' 01" West 54.32 feet; thece North 79° 68' 59" 

West 21.08 feet to a point at tie southerl? prQlaQatial of said cww 

described above as wave southeasterly aid having a radius of 80.00 feet, 

a redial of said anve to said last wettiard point having a bearing of 
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Revised June 15, 1992 

R-01 -Ct-A FOR EAST PORTAL SThLC'IVRE (r)RrIWdW) 

North 79° 58' 59" West; thence northerly along said curve. through a 

central angle of 42° 34' 10" an arc distance of 59.44 feet to tM TRUE 

POINT OF B3XNNIMG; 

The above described land being an airsçace parcel the ta'.er -limit of thith is 

a plane having an elevation of 326.5 feet, based on City of L Angeles 

Bench Prk No. 12-04270 having an elevation of 278.352 feet. 1980 

Mjust!lent. based on National Geodetic £ttm of 1929. 

Containing 483 square feet. 
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EASEMENT 

Revised June 15, 1992 

PARCEL E-14: O-02-CL-A PtR EAST PORTAL S'11tCWRE) 

That portion of Lot 4 of Tract No. 10151, in the City of 1 Angeles, in 

the County of Los Angeles, State of California, as per map recorded in Book 

157 Pages 45 to 47 inclusive of Mars. in the office of the Coimty Recorder 

of said Camty, described as a tie as follows: 

Cawiencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sham on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly tenninus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3 00 feet" in the land as described in Parcel 3 of 

the Hightey Easanent to the City of Los Angeles. recorded Hay 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the Comty 

Recorder; thence along a westerly and southerly lines of said Parcel 3 

South 16° 50' 33" West 3.00 feet aid South 710 09' 27" East 10.66 feet; 

thence along a line parallel with the ceriterlire of Alameda Street. 96 feet 

wide as slon on the map of said Tract No. 10151. South 10° 01' 01" West 

240.67 feet; thence South 790 58' 59" East 45.00 feet; thence South 10° 01' 

01" West 137.50 feet; thence North 79° 58' 59" West 19.25 feet to the 

beginning of a tangent curve conceve southeasterly aid having a radius of 

80.00 feet; thence soutterly along said curve through a central angle 

of 47° 25' 50" an arc distance of 66.23 feet to a point in a line parallel 

with and distant 56.92 feet westerly, measured at right angles, trw the 

southerly prolongation of that certain nse described above having a 

bearing aix! distance of "South 10° 01' 01" West 137.50 feet"; thence alcrig 

said parallel line South 10° 02' 01" West $4.12 feet to the 7msE rozwr or 

BItQ1ING; thence continuing South 100 01' 01" West 54.12 feet to the 

beginning of a non-tangent curve wave northeasterly aid having a radius 

of 80.00 feet, said curve being tangent at its easterly textinus to a line 

parallel with aid distant 160.00 feet southerly, measured along said last 

mentioned southerly prolongation, trw that certain wirse described above 

as having a bearing and distance of 79 58' 59" West 19.25 feet", 
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Revised June 15, 1992 

R-02-GL-A PVR EAST PORtAL SThI.rnJRE (?CXNUW) 

said easterly terminus being distant 19.25 feet westerly along said parallel 

line frai the intersection of said parallel line with said southerly 

prolongation; thence northerly along said last mentioned csrve, through 

a central angle of 42° 34' 10" an arc distance of 59.44 feet to a line 

bearing North 79° 58' 59" Fbst frai' the IWIE POINT OF BEGINNING; thence 

South 79° 58' 59" East 21.08 feet to said TmJE. POINT OF BPSZMJI?E. 

The above described land being an airspace parcel the la"er limit of vtich is 

a plane having an elevation of 326.5 feet based on City of I Angeles Bench 

Mark No. 12-04270 having an elevation øf 278.352 feet, l9BO Mjusatnt, 

based on National Gea3etic lMtwn of 2929. 

Containing 483 square feet. 

DESCRIPTION 
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DESCRIPTION 

) 

Map I® 

240.67 feet; thence South 790 53 59" East 45 00 feet: thex South 100 01' 

01" West 137.50 feet; thence North 79° 58' 59" West 19.25 feet to the 

beginning of a tangent curve concave southeasterly and having a radius of 

80.00 feet; thence south'.esterly along said curve through a central angle 

of 470 25' 50" an arc distance of 66.23 feet to a point in a line parallel 
with and distant 58.92 feet westerly, measured at right angles fran the 

southerly prolongation of that certain course described above as having a 
bearing and distance of "South 10° 01' 01" West 137 50 feet" said last 
mentioned point being the 2RUE POINT OF BEOIMU)C; thence alaç said 

parallel line North 100 01' 01" East 48.96 feet; thence South 790 58' 59" 

Fast 19 17 feet; thence South 10° 01' 01" West 33.66 feet to an 

intersection with said curve described above as being nve southeasterly 

and having a radius of 80.00 feet; thence soutSesterly alaig said curve, 

through a central angle of 17 38' 14" an arc distance of 24.63 feet to 
the TRUE P0Th? 0? Ba3IMUNG. 

PAGI 1 of 2 joi 15861 

12 the Hig}ay Easersent to the City of Los Angeles, recorded May 13, 1936 in 
13 Book 14076. Page 324 of Off icial Records, in said office of the County 

14 Recor 3w; thence along a westerly and southerly lines of said Parcel 3 

Is South 18 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 
16 thence along a line parallel with the centerline of Alameda Street, 96 feet 
17 wide, as slnct a the map of said Tract No. 10151, South 100 01' 01" West 

Revised June 15, 1992 
EASEMENT 
PARCEL E-15: (R-01-PL./Ct.-B DR AIR ItCAfl) 

That portion of Lot 4 of Tract No. 10151, in the City of 1 Angeles, in 

the County of Lan Angeles. State of California. as per map recorded in Book 

157, Pages 45 to 47 inclusive of Nape, in the office of the County Recorder 

of said County, described as a v.tiole as follcwjs: 

Cairencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sinc on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly tenninus of that certain arse having a bearing aid distance of 

"South 18 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 
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DESCRIPTION 

Revised June 15. 1992 

R-01-PL/GL-B FOR AIR ZWFA1 (tcINtJ) 
The above described lard being an airspace parcel the tact limit of which is 

a plane having an elevation of 293.0 feet, ard the upper limit of which 

is a plane having an elevation of 326.5 feet, based on City of Los Angeles 

Bench Mark No. 12-04270 having an elevation of 279.352 feet, 1980 

Mjustment based on National Geodetic of 1929. 

Containing 776 square feet. 
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DESCRIPTION 

That portion of Lot 4 of Tract No. 30152. Sn the City of Los Angeles, in 

the County of Los Angeles, State of California, as per map recorded in Bock 

157, Pages 45 to 47 inclusive of Maps, in the off ice of the County Recorder 

of said Cunty. described as a tie as jolla's: 

Cairiencing at the intersection of the easterly prolongat on of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide as slt.qn on the uap of said Tract No. 10151; 

thence along said prolongation South 710 09' 27" Last 39.24 feet to the 

northerly terminus of that certain course having a bearing ard distance of 

"South 28° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Rigtwaay Easenent to the City of Los Angeles. recorded May 13. 1936 in 

Book 14076. Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly and southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street 96 feet 

wide, as sSac on the rap of said Tract No. 10151, South 100 01' 01" West 

240.67 feet; thence South 790 58' 59" East 45.00 feet; thence South 10° 01' 

01" West 137,50 feet; thence North 790 55 89" West 19.25 feet to 

beginning of a tangent curve cave southeasterly aid having a radius of 

80.00 feet; therce scut1.terly along said curve through a central angle 

of 47° 25' 50" an art distance of 66.23 feet to a line parallel with and 

distant 58.92 feet westerly, measured at right angles. frau the southerly 

prolongation of that certain course describeC aWve as having a bearing aid 

distance of "South 100 01' 01- West 137.50 leer; thence along said 

parallel line South 10° 01' 01" West 108.24 feet to the 'IWE POINT W' 

BEGINNUG at the beginning of a Zn-tangent curve concave northeasterly aid 

having a radius of 80.00 feet, said curve being tangent at its easterly 

terminus to a lire parallel with and distant 160.00 feet southerly. 

measured along said last mentioned southerly prolongation, frau that 

certain rse described ae as having a tearing and distance of North 
790 58' 59" West 19 25 feet", said easterly terminm being distant 19 25 

Map I® 
EASEMENT 

Revised 3une 15, 1992 

PARCEL E-16: (R-o2-pL/GL-B FOR AIR xwrm ) 
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DESCRIPTION 

Revised June 15. 1992 

R-.02-Pra/Gt,-B FUR AIR IW1A1 (?CINUW) 

feet westerly along said parallel line fran the intersection of said 

parallel line with said southerly prolongation; thence southeasterly along 

said last untioned curve, through a central angle of 470 25' 50" an arc 

distance of 24.63 feet a line parallel with aid distant 19.17 feet 

easterly, measured at right angles, fran the southerly prolongation of that 

certain course described above as having a bearing and distance of "south 

100 01' 01" West 108.24 feet"; thence along said parallel line South 10° 

01' 01" West 33.66 feet to a line having a bearing of North 79° 58' 59" 

West vthich line passes through said southerly prolongation at a point 

distant 48.96 feet southerly along said southerly prolongation fran the. 

TRUE POINT OF BEGINNIM3; thence North 79° 58' 59" West 19.17 feet to said 

southerly prolongation; thence along said southerly prolongation North 10° 

01' 01' East 48.96 feet to said TRUE POINT OF BEGINNING. 

The above described lard being an airspace parcel the lower limit of ttith is 
a plane having an elevation of 293.0 feet, aid the upper limit of itidt is 
a plane having an elevation of 326.5 feet, based on City of Los Angeles 

Bed Ihkrk No. 12-04270 having an elevation of 270.352 feet. 1980 

Adjustment based on National Gealetic Datum of 1929. 

Containing 776 square feet. 
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DESCRIPTION 

Camencirq at the most southerly corner of said Lot 5; thence along the 

sout}i'esterly line of said Lot 5. North 460 06' 12" West 30 feet to the 

n*t southerly corner of Vignes Street, as described in Parcel 1 in the 

deed to the City of Los Angeles, recorded Decaiiber 21. 1945 as Ixistnment 

No. 1224 in Book 22651 Page 63. Official Records of said County; thence 

alaig the easterly line of said Vignes Street, North 21° 29' 13" East 56.09 

feet to the point of tangency thereof with a curve coinve easterly and 

having a radius of 50 feet; said point being the 'tRUE POINT OP BS3INNIN'S; 

thence southerly along said curve, through a tral angle of 690 35' 25" 

an arc distance of 60,73 feet; thence tangent to said curve, South 48° 

12" East 4.27 feet to the southeasterly line of said Lot; thence 

northeasterly along said southeasterly line to the t southerly corner of 

the land described in the deed to Gustave Renaldo and wife, recorded 

October 7, 1944 as Iz8tr'zent No. 10 in Book 21295 Page 399, Official 

Records of said Ccnty; thence north.esterly along the scuthesterly line 

of said deed 175.95 feet to the easterly boundary of Vignes Street as 

described in said Parcel 1, in died to the City of Los Angeles; thence 

southerly along said easterly boundary to the TRUE POINT OP BESIJCJING. 

Dr rr'Ra4 that portion of said land lying westerly of the I olla4ng 

described line (on a different basis of bearings than the above described 

rcel of land): 

Ccxrrencirig at a point in the center line of Itcy Street, 80 feet wide, 

distant thereon South 71° 09' 27" East 40.00 feet ti the intersection of 

said centerline of cy Street with the centerline of Vignes Street, 80 

feet wide, as said centerlines are sine on City of Los Angeles City 

EASEMENT 
Revised June 26, 1992 

Map 2® 
PARCEL E-17: 4-ii-pi-p, a PtR PARKING AccEss) 

That portion of Lot 5 in Tract No. 10151, in the City of L Angeles, in 

the County of Los Angeles. State of California, as per map recorded in Book 

157 Pages 45 to 47 of Mast. in the office of the County Recorder of said 

County, described as I olloc: 
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DESCRIPTION 

Revised Sure 15, 1992 

R-11-P1-F, B pAmmn AIXS (4TINU) 

Engineer's Field Book 50062, Pages 11. 12 and 13. , file Sn the office of 

said city Fqineer; thence alcnig said centerline of )cy Street South 710 

09' 27" East 260.70 feet to the northerly prolation of the easterly line 

of Lot 5 of Tract No. 10151, as par ap records in Book 157, Pages 45 to 

47 of Maps in the office of the County Recorder of said County; thence 

along said prolongation South 19° 22' 48" West 50.00 feet to the 

northeasterly corner of said Lot 5. being a point in a line parallel with 

and distant 50 feet southerly, measured at right angles, fttn said 

centerline of tiacy Street; thence along said parallel line North 71° 09' 

27" West 129.73 feet to the beginning of a tangent curve wave 
southeasterly and having a radius of 25 feet the south4esterly terminus of 

said curve being a point of cazçound curvature with a curve wIcave 

easterly and having a radius of 1900 feet, said last mentioned curve being 

concentric with aid distant 50 feet easterly, measured radially. fran a 

curve having a radius of 1950 feet itich pan through the point of 

taent of this description enS fran MUch point of cat a 

radial of said curve of radius 1950 feet bears South 710 09' 27" East; 
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thence southterly along said curve of radius 25 feet, through a central 

angle of 920 17' 33" an arc distara of 40.27 feet to said point of 

carpourd curvature; ticce southerly alcqç said cattric curve of radius 

22 

23 

1900 feet. through a central angle of Q70 42' 27" an arc distance of 255.59 

feet to a point fran itich a radial of said curve bears South 81° 09' 27" 

24 

25 

East; thence tangent to said curve South 030 50 33" West 170.87 feet to 

the beginning of a tangent anw, caaw easterly aid having a radius of 

26 

27 

28 

25 feet, said last sent Sard curve being tangent at its southeasterly 

termina to a line rsll.l with aid distant SO fest northeasterly. 

measured at right angles, fran tie soutb.testerly line of Lot 1 of Tract lb. 
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11515, as per uap recorded in Book 261, Pages 9 and 10 of Maps, in said 

office of tie Co..mty Recorder; trce southerly along st.id last cerdoned 

anw, through a central angle of 560 57' 18" an arc distance of 24.85 feet 

to said parallel list. 
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DESCRIPTION 

Revised June 15, 1992 

R-11-Pl-F. B PDR PARKING ACCS (O3WINU) 

The athve descrid laM being an airspace parcel the laer limit of ptich 

is a plane having an elevation of 278.7 level feet, and the upr limit of 

tch is a plane having an elevation street level, based on City of Los 

Angeles Bench Mark No. 12-04270 having an elevation of 278.352 feet. 19C0 

Adjustrrent, based on National Geodetic Datri of 1929, as said street level 

will be determined by the propsed realigrnent of Vignes Street. the 

easterly line of which street is the line described in the D(CaTIaJ 

paraqraph above. 

Contain.ing 9.596 square feet 
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DESCRIPTION 

EASEMENT 
Revised Jute 15, 1992 

Map z© 
PARCEL E-18: Q-oi-pi-c, B ICR PAECIN3 & *cxzss) 

'flse portia of the Subdivision of a Part of tie Estate of ?nuario Mile 
Dec'd, in Ut City of Los Angeles, in the County of Los Angeles, State of 

California, as per map recorded in Book 34, Page 90 of Miscellaneous 

Records, in the office of Ut County Recorder of said County; those portions 

of Lots 4 and 5 of Tract No. 10151, Sn said City, County aid State, as per 

rap recorded in Book 157, Pages 45 to 47 Inclusive of Mapo, in said 

Recorder's Office: and those portions of City lards, in said City, County aid 

State. as per map recorded Sn Book 2 Pages 504 ard 505 of said Miscellaneous 

Records described as a whole as follac: 

Carsriencing at the intersection of Ut easterly polaigation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street 60 feet wide, as sinat at tie rap of said Tract No. 10151; 

thence along said prolongation South 71 09' 27" East 39.24 feet to Ut 
xrrtherly tennixws of that certain course having a bearing and distance of 

"South 180 56' 50" West 3 00 feet" in Ut lard as descri in Parcel 3 of 

the Hig)3cy Eastt to the City of Los Angeles. recorded !ty 13, 1936, in 

Book 14076. Page 324 of Official Records, in said office of Ut County 

Recorder; thence alaç a westerly aid southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet aid South 71 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alda Street, 96 feet 

wide, as sbaat at the rap of said Tract No. 10151. South 100 01' 01" West 

240.67 feet; thence South 790 55 59" Last 45.00 feet; th South 100 

01' 01" West 45.00 feet; twa South 790 58' 59 East 150.00 feet; 

thence North 100 01' 01" East 13.15 feet to tie 2Z 2017(1' ' BDøWC; 

thence South 79° 68' 59" East 109.89 feet to a point Sn tie westerly line 

of the lard as described in Parcel 1 of tie deed to tie City of Los Angeles 

recorded De.ber 28 1945, in Book 22851 Page 53 of Official Records, in 

said office of the County Recorder, being. ar.e nve westerly as 
having a radius of 1000.00 feet. a radial of said curve to said point 

having a bearing of South 650 11 07" East; thence southerly along said 

cnve, thra4t a central angle of 04 46' sr an Ire distartoe of 83.47 feet 
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Cattaining 21.201 square feet. 
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DESCRIPTION 

Revised June 15, 1992 

R-07-P1-C, B FOR PARICIM3 & ACtESS (O3N'rIMJW 

to an intersection with a line parallel with aid distant 90 feet westerly. 

measured at right angles, tim that certain course in the easterly line of said 

Parcel I of the last mentioned deed to the City of L Angeles described as 

having a bearing aid distance of "South 21° 36' 27" West 259.84 feet" in said 

deed: thence along said parallel lire South 21° 29' 15" West 28.23 feet to tie 

beginning of a tangent curve concave east'rly aid having a radius of 400.00 

feet, said curve being tangent at its southerly teminus to the rtrtheriy 

prolongation of that certain course having a bearing aid distance of "North 05° 

09' 26" tst 83.12 feet" in the easterly line of the laid as described in 

Parcel 1 of the deed to Najer Brewing Co. recorded August 14. 1964, as 

Xnstnmient No. 5697, in Book D2591, Page 55 of said Official Reccit; thence 

southerly alaig said last mentioned tune through a central angle of 220 36' 

09" an arc distance of 150.81 feet to a lire bearing South 79° 58' 59" East 

frau a paint in the southerly prolongation of that certain warse described 

above as having a bearing aid distance of "North 200 01, 01" East 13.75 feet", 

said last mentions point Sing distant 257.29 feet southerly along said 

southerly prolongation frau the TRUE POINT 0? BEGZNNDI3; thence North 79° 58' 

59" tst 77.87 feet to said southerly prolaçaticm; thence alav said 

southerly prolongation North 10° 01' 01" East 257.29 feet to said WE POINT OF 

Bran 

The above described lenS being an airspace parcel the laaer limit 

of itid is a plate having an elevation of 278.7 feet, aM the upper limit of 

tth is a plane having en elevation of 293 feet based on City of 

Los Angeles Bench Irk No. 12-04270 having an elevation of 278.352 feet, 1980 

Mjust, based at National Geidetic Dabma of 1929. 



Policy No. 9201512-64 
Page 51 

DESCRIPTION 

EASEMENT 
Revised June 15, 1992 

Map 2© 
PARCEL E-19: O-og-pa-c, a io Accss) 

That portion of Lot 4 of Tract No. 10151, in the City of Los Angeles, in 
the County of Los Angeles. State of California, as per map recorded 

in Book 157, Pages 45 to 47 inc1mive of pa, in the office of tin County 

Recorder of said County; those portions of B1oc1 'Sc,' sat "D" of the 

Sukxflvision of tin Miso Tract, in said City, County and State, as per map 

recorded in Book 4, Pages 12 aid 13 of said Miscellaneous Records; those 

portions of tin Subtivision of the Ballesteros Vineyard Tract, in said 

City. County aid State, as per rap recorded in Book 1, Pages 505 aix! 506 of 

said Miscellaneous Records; aid those portions of City Lards, in said City, 

County aid State, as per map recorded in Book 2, Pages 504 aid 505 of said 

Miscellaneo'às Records, described as a tie as foilac: 

Cazencing at the intersection of the easterly prolation of the southerly 

hit of lot "A" of said Tract No. 10251 with the centerline of Avila Street, 

60 feet wide, as sinc) on the map of said Tract No. 10151; thence along said 

prolongation South 710 09' 27" East 39.24 feet to the irther1y teit%inus of 

that certain course having a bearing aid distance of "South 18° 56' 50° West 

3.00 feet" in tIn laid as described in Parcel 3 of tin Mighey Eas,t to the 

City of Los Angeles. recorded May 13, 1936, in Bock 14076, Page 324 of Official 

Records, in said off ice of tin County Recorder; thence along a westerly aid 

southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet aid South 71° 

09' 27" East 10.86 feet; thence along a line parallel with tin centerline of 

Ajameda Street, 96 feet wide, as slaci on tin map of said Tract No. 20152, 

South 10° 01' 01" West 240.67 feet; thence South 79 58' 59" East 45.00 feet; 

thence South 100 01'Ol" West 45.00 feet to Point "A" for pnes of this 

description; thence South 79° 58' 59" East 150.00 feet; thence South 10° 

01' 01" West 342.58 feet to tin TRUE POINr BEGD*lDC; thence South 790 

58' 59" East 103.12 feet to the northerly prolatiai of tint certaii. 

zxse having a bearing aid distance of "North 050 09' 26" West 83 22 feet" 

in the easterly line of the lard as described in Parcel I of the deed to 

Pier Brewing Co., recorded Aiçust 14, 1964, as Int..t No. 5697, in 

Book D2591 Page 55 of said Official Records; thence along said 
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DESCRIPTION 

Revised June 15. 1992 

R-09-Pl-C, B FOR PARKING AND AIXESS (coNrINUm) 

prolongation South 05° 091 09" East 120.21 feet to the southerly terminus 

of said certain rse; thence continuing along the easterly line of said 

Parcel 1 of the deed to MaSer Brewing Co. South 04° 59' 28" East 209.00 

feet to the ixwtheasterly corner of the lard as described in Parcel 71780 

(Mezted) in tIe Final Order of Cadcrnat ion entered in Los Angeles County 

Superior Court Case No. C447627, a certified con' of tthich 'cs recorded 

March 29. 1988. as Instrwaent No. 88-422627 of said Official Records; 

thence westerly along the northerly line of said Parcel 71780 (Mended) aid its 
westerly prolongation being a curve concave southerly aid having a radius of 

4340.00 feet, fran a radial bearing North 080 55' 59H East to said 

northeasterly corner, through a central angle of 04° 28' 49" an arc 

distance of 339.35 feet to a line bearing South 100 01' 01" West fran said 

bereinbefore described Point "A"; thence along said last mentioned line 

North 10° 01' 01" East 63.32 feet to a point distant 616.83 feet southerly 

along said last mentioned line fran said Point "A"; thence South 79° 58' 

59" East 150.00 feet; thence North 100 01, 01" East 274.25 feet to the TRUE 

POINT OF BIN!UNG. 

lie above described land being an airspace parcel the laer limit of which is 

a plane having an elevation of 278.7 feet, and the upper limit ct which is 
a plane having an elevation of 293 feet, based on City of Los Angeles Bench 

Mark No. 12-04210 having an elevation of 278.352 feet, 1980 Adjusit, based 

on National Geodetic Datwn of 1929. 

Containing 55,547 uaxe feet 
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DESCRIPTION 

Map 2 © 
EASEMENT 

Revised June 15, 1992 

PARCEL E-20: Q-03-P1-c, B, F FOR PMICING & AccEss) 

That portion of Lot 4 of tract No. 10151, in tie City of Los Angeles. in 

the County of Los Angeles, State of California, as per nap recorded in Book 

157. Pages 45 to 47 inclusive of spa, Sn tie office of the County Recorder 

of said County; those portias of BlOck "D" of the Subdivision of the 

Aliso Tract. in said City, County aid State, as per rap recorded in Book 4, 

Pages 12 aid 13 of Miscellaneous Records, Sn said office of the County 

Recorder: and those portiors of City LaMs, in said City. County aid State. 

as er rap recorded in Bock 2 Pages 504 aS 505 of said Miscellaneous 

Records, described as a tie as folicne: 

Caanencing at the intersection of the easterly prolcnjation of the 

southerly line of Lot "A" of said tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shoct on the rap of said tract No. 10151: 

thence along said prolaigaucm South 71 09' 27" East 39.24 feet to the 

northerly tenriinus of that certain course having a bearing aid distance of 

"South 16° 56' 50" West 3.00 feet" in the laid as described Sn Parcel 3 of 

the High"ay Fasai,ent to the City of Los Angeles, recorded May 13. 3936. in 

Book 14076, Page 324 of Official Records. in said office of the County 

Recorder; thence along a westerly and áoutherly lines of said Parcel 3 

South 18o 50' 33fl ; 3.00 feet aid South 71° 09' 27' East 10.86 feet; 

thence ala a line parallel with the centerline of Alameda Street, 96 feet 

wide, as sn'm on the map of said tract No. 10151, South 1C° 01' 01" West 

240.67 feet; thence South 790 58' 59" East 45.00 feet; tttce South 10 01' 

01" West 137.50 feet; ttez North 79° 58' 59" West 19.25 feet to the 

beginning of a tangent curve wave southeasterly aid having a radius of 

60.00 feet; thence soutlsaterly slag said cirve through a central angle 

of 17° 25' 50" an arc distance of 66,23 feet to a line parallel with aid 

distant 58.92 feet westerly, measured at right angles frau the southerly 

prolongation of that certain wwse described above as having a bearing aid 

distance of "South 100 01' 01" West 137.50 feet"; thence slag said 

parallel line South 100 01' 01" West 108.24 feet to the beginning of a 

xa-tangent curve ve northeasterly aid having a redi'a of 80.30 fect. 
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DESCRIPTION 

Revised Jn 15. 1992 

I R-03-Pl-C,B, F FOR PARKING & AESS (00NTINU)) 

2 said curve being tangent at its easterly terminus to a line parallel with 

3 aid distant 160 00 feet southerly. measured along said last mentioned 

4 southerly prolongation. fran that certain ourse described above as having 

5 a bearing aid distance of "North 79° 58' 59" West 19.25 feet". said 

6 easterly terminus being distant 19.25 feet westerly along said jrral1e1 

7 line (ran the intersection of said parallel line with said southerly 

8 prolortion; thence southeasterly along said last mentioned curve, through 

9 a central angle of 47° 25' 50" an arc distance of 66.23 feet to said 

10 easterly terminus; thence tangent to said curve along said last vent ionS 

II parallel line South 79° 58' 59" East 19.25 feet to said southerly 

12 prolongation; thence continuing along said southerly prolongation South 10° 

13 01' 01" West 180.58 feet to the TRUE POUt OF BINNINGr thence continuing 

14 South 10° 01' 01" West 243.00 feet; thence North 79° 58' 59" West 54.58 

IS feet; thence North 10° 01' 01" East 161.83 feet: tIce South 79° 58' 59" 

16 East 27.50 feet; thence North 10° 01' 01" East 24.33 feet: thence South 79° 

17 58' 59" East 17.83 feet, thence North 10° 01' 01" East 56.83 feet to a 

18 line bearing North 79° 58' 59" West fran the TRUE P01W? OF B3IMlDh3; 

19 thence South 79° 58' 59" East 19 25 feet to said TRUE P01W? OF BD3INNING. 

20 

21 The above described land being an airspace parcel the bet limit of thith 

22 a plane having an elevation of 278.1 feet, and the upper limit of itich is 
23 a plane having an elevation of 293.0 feet. besed on City of Ice Angeles 

24 Bench Hark No 12-04270 having an elevation of 276.352 feet, 1980 

25 MJust. besed on National Getic tMtwn of 1929. 

26 

27 Containing 12.448 square feet. 
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DESCRIPTION 

Map 2 © 
EASEMENT 

Revis.d Jute 15, 1992 

PARCEL E-21: (R-02-Pl-c, B FOR PARKING & ACCESS) 

That portion of Lot 4 of Tract No. 10151, in the city of Los Angeles, in 

tie County of Los Angeles State of California. as per sap recorded in Book 

157, Pages 45 to 47 inclusive of pe, in tie office of tie County Recorder 

of said County. described as a ithole as follat: 

Cencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shaci on the map of said Tract No, 10151; 

tience along said prolongation South 710 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 18° 55' 50° West 3.00 feet" in the laid as described in Parcel 3 of 

tie Xigh.ey Easerent to the City of Los Angeles recorded Iy 13 19360 in 

Book 14076. Page 324 of Official Records, in said office of tie County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33° West 3.00 feet aid South 71° 09' 27" East 10.86 feet; 

thence along a lire parallel with the centerline of Alameda Street, 96 feet 

wide, as sham on the map of said Tract No. 10151, South 10° 01' 01" West 

240.67 feet; thence South 790 58' 59" East 45.00 feet; tlea South 100 01' 

01" West 337.50 feet; th.a North 790 53 59" West 19.25 feet to the 

beØnning of a tangent curve ave southeasterly aid having a radius of 

80.00 feet; thence soutli.iesterly alQ said curve through a central angle 

of 47° 25' 50" an arc distance of 66.23 feet to a point in a line parallel 

with aid distant 58.92 feet westerly. geasured at right angles, fran the 

southerly prolongation of that certain nee described above as having a 

bearing aid distance of "South 10° 01' 01" West 137.50 feet"; thence along 

said parallel line South 100 01' 01" West 108.24 feet to a point at the 

begimdng of a rm-tangent curve corave northeasterly and having a radius 

of 80.00 feet, said curve being tangent at its easterly terminus to a line 

parallel with and distant 160.00 feet saitlerly, measured along said last 

itiaed southerly proloTqatlal, Iran that certain wwse described above 

as having a bearing aid distance of "North 790 58' 53" West 19.25 feet", 

said easterly terminus being distant 19.25 feet westerly along said 
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DESCRIPTION 

Revised Jue 15. 1992 

R-02-P1-C, B FOR PARKING & ALESS (NTINUw) 

parallel line frau the intersection of said parallel line with said 

southerly prolongation, said last zrentiaied point being the TRUE POINT OF 

BINNING; thence southeasterly along said last mentions curve, through a 

central angle of 470 25 50" an arc distance of 66.23 feet to said easterly 

tenniam; thence tangent to said curve along said last mentioned parallel 

line South 79° 58' 59" East 19.25 feet to said southerly prolongation; 

thence continuing along said southerly prolongation South 100 01' Cl" West 

180.58 feet; thence North 79° 58' 59" West 19.25 feet; thence North 10° 01.' 

01" East 109.83 feet; thence North 79° 56' 59" West 11.04 feet; tirice 
North 100 01' 01" East 44.25 feet: thence South 79° 58' 59" East 11.04 

feet; thence North 100 01' 01" East 3.42 feet; thence North 79° 58' 59" 

West 58.92 feet to a line bearing South 100 01' 01" West fr the TRUE 

POINT OF BB3INNING; thence North 10° 01' 01" East 48.96 feet to said TRUE 

POINT OF 5F13 INNING. 

The above described laM being an airspace parcel the bier limit of stich is 
a plane having an elevation of 278 7 feet. aid the upper limit of tich 
is a plane having an elevation of 293 feet based on City of Ic Angeles 

Bench Prk No. 12-04270 having an elevation of fl8 .352 feet, 1980 

Adjustr,ent based on National Gecdetic tn of 1929. 

Containing 5,795 square feet. 

2 

3 

4 

S 

6 

7 

8 

9 

10 

II 

12 

I) 

14 

Is 

16 

'7 

IS 

19 

20 

21 

22 

23 

24 

2$ 

26 

27 

28 

29 

30 

31 

32 

Page2of2 Job15861 

I 



Policy No. 9a)1S1.264 
Page 57 

- DESCRIPTION 

Map 2W 
EASEMENT dune 1) 1992 

PARCEL E-22 (R-ol-n-c. a FOR PAflWC & czzss) 

those portiono of the Suldivision of a Part of tie Estate of Ynaario Avila 

Oec'd. in the City of Los Angeles. in the County of Los Aieles, State of 

California, as er map recorded in Book 34 Page 90 of Miscellaneous 

Records in the office of the County Recorder of said County; that portion 

of Lot 4 of Tract No. 10151, in said City, County aid State, as per map 

recorded in Book 157, Pages 45 to 47 inclusive of )tpe. in said Recorder's 

Office; aid those portions of City Lands, in said City. County and State, 

as per map recorded in Book 2. Pages 504 aid 505 of said Miscellaneous 

Records, described as a .dcle as foilcvjs: 

Commencing at the intersection of the easterly prolaqation of the 

southerly line of Lot "A" of said Tract No. 10151 with the tterline of 

Avila Street, 60 feet wide, as shac on tie map of said tract No. 10151: 

thence along said prolongation South 71 09' 27" East 39.24 feet to the 

northerly tenninus of that certain course having a hearing and distance of 

"South 18° 56' 50" West 3.00 feet" Sn the lard as described in Parcel 3 of 

the Higtway Easerent to tie City of Los Angeles. records Py 13, 1936, in 

Bock 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly and southerly 1ii of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 7j0 09' 27" East 10.86 feet to 

the T3E P01h7 0? BEGII*WG; thence alczç a line parallel with the 

centerline of Alameda Street, 96 feet wide, as shoc on tie sap of said 

Tract No. 10151, South 10° 01' 01" West 240.67 feet; thea South 790 . 

59" East 45.00 feet; thence South 10° 01' 01" West 137.50 feet; thence 

North 79° 58' 59" West 19.25 feet to the beglining of a tangent curve 

nve southeasterly aii having a radius of 60.00 feet; tkce 
scuthesterly along said curve through a central angle of 47° 25' 50" an 

arc distance of 66.23 feet to a line parallel with aid distant 58.92 feet 

westerly, measured at right angles. fran the southerly prolation of that 

certain &rse described above as having a bearing aid dista of "South 

l0 01' 01. West 137.50 feet"; thence alwq said parallel line North 10° 

01' 01" East 409.20 feet to a line bearing North 71 09' 27" West fran the 
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DESCRIPTION 

Revised Jwt 15, 1992 

R-01-P1-C, B FOR PNOP3 & ACCESS (tUfllU) 
TRUE poxtir OF BEGU*WC; thence South 71° 09 27" East 33 56 feet to said 

TRUE POINt OF BEGDOWC. 

fle atcve described lard being an airspace parcel the la'er limit of pthich is 
a plane having an elevation of 278.7 feet, ard the upper limit of MUch is a 

plane having an elevation of 293 feet. based at City of Los Angeles Bench Mark 

No. 12-04270 having an elevation of 278.352 feet, 1980 Adjustrient, based on 

National Geodetic Datum of 1929. 

Containing 19,051 juan feet. 
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EASENENT 
PARCEL E-23: 

DESCRIPTION 

Revised June 26, 1992 

/R-1i-P2-LB 
R-l1-P3-F,B FOR PARKING AESS 

Map ® 

That p3rtiat of tot 5 in Tract No. 10151, in tie City of La Angeles, in 

tie County of La Angeles, State of California. as per map recorded in Book 

157 Pages 45 to 47 of , in the office of the County Recorder of said 

County. described as follows: 

Carnncirq at tie nt southerly corner of said Lot 5; thence along the 

soutis'.'esterly lire of said Lot 5. North 480 06' 12" West 30 feet to the 

rct southerly caner of Vignes Street as described in Parcel 1 in the 

deed to tie City of I Angeles. recorded Deceitber 28. 1945 as Irctnm,ent 

No. 1224 inBook 22651 Page 63. Official Records of said County: thence 

along the easterly line of said Vignes Street. North 21° 29' 13" East 56 08 

feet to the point of tangency thereof with a curve catave easterly ai 

having a radius of 50 feet; said point being the TRUE P01W? OF BWINNflJG; 

thence southerly along said curve. through a central angle of 690 35' 25" 

an arc distance of 60.73 feet: thence tangent to said curve South 48° 06' 

12" East 4.27 feet to the southeasterly lire of said Lot: thence 

northeasterly alaig said southeasterly line to the t southerly caner of 

the laM described in tie deed to Gustave Renaldo ad wife, recorded 

October 7 1944 es Instnnnt No. 10 Sn Book 21295 Page 399. Official 

Records of said County; thence nortMesterly along the sout)ar.esterly lire 
of said deed 175.95 feet to the easterly bouMazy of Vignes Street as 

described in said Parcel 1 in deed to the City of Loo Angeles: tience 

southerly along said easterly bouMary to the IRUE POINT OF BD*WG. 

Cu'T 21Ifl4 that portir of said lard lyizç westerly of the following 

described lire (on a different basis of bearings than the ae described 

rarcel of landi: 

Carencirq at a point in the cetterlire of Pcy Street, 80 feet wide. 

distant thereat South 710 09' 27" East 40.00 feet fzm the intersectiai of 

said centerline of Pcy Street with the centerline of Vignes Street. 80 feet 
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DESCRIPTION 

Revised June 15, 1992 

R-11-P2-F,B 
R-1 1-n-F .8 F PAmCIlC AESS (NINU) 
R-i 1-P4-F .8 

wide, as said centerlines are abet on city of Los Angeles City 

Fzigineer's Field Book 50062. Pages 11. 12 and 13. On tile in the office of 

said City Engineer; thence along said centerline of cy Street South 11° 

09' 27" East 260.70 feet to the northerly prolongation of the easterly line 

of Lot 5 of Tract No. 10151, as per nap recorded in Book 157, Pages 45 to 

47 of in the office of the County Recorder of said County; thence 

along said prolongation South 19° 22' 48" West 50.00 feet to the 

northeasterly corner of said Lot 5. being a point in a line parallel with 

and distant 50 feet southerly. ntasured at right angles, fran said 

centerline of Macy Street; thence along said parallel line North 71° 09' 

27" West 129 73 feet to the begiruting of a tangent curve cave 

southeasterly aid having a radius of 25 feet the south'iesterly terminus of 

said curve being a point of caxpDuS curvature with a curve conave 

easterly aid having a radius of 1900 feet, said last mentioned curve being 

concentric with end distant 50 feet easterly, ueasured radially. fran a 

curve having a radius of 1950 feet itich passes through the point of 

cusniceeaent of this description aid fran iddth point of caicesait a 

radial of said curve of radius 1950 feet bears South 710 09' 27" East; 

thence soutiseterly along said curve of radius 25 feet, tluach a central 

angle of 920 17' 33' an arc distance of 40.27 feet to said point of 

ccripowd curvature; tine southerly along said concentric carve of radius 

1900 feet, through a central angle of 070 42' 270 an arc distance of 255.59 

feet to a point fit Much a radial of said curve bears South 81 09' 270 

East; thence tangent to said curve South 06o 33' West 170.87 feet to 

the brgisving of a tangent curve tcave easterly aid having a radius of 

25 feet. said last nentioned curve being tangent at its southeasterly 

termimm to a line parallel with aid distant 80 feet northeasterly, 

measured at right angles, fran the soutisiesterly line of Lot 1 of Tract No. 

11515. as per map recorded in Book 261, Pages 9 aid 10 of Spa, in said 

office of the County Recorder; thence southerly alaig said last mentioned 

anw. through a central angle of 56° 57' 18" an arc distance of 24.85 feet 
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DESCRIPTION 

Revised June 15. 1992 

R-11-P2-F.B 
R-i1-P3-F. B FOR PnRKIEC AFSS (cOWflM/mJ 
R-I1-P4-F,B 

to said parallel line. 

The above described laz being airspace parcels the lower arid upper limits 

of pthith are planes having elevatiorw of: 

Upper Lower 
Parcel Elevation Elevation 

R-1l-F2-F.B 278.7' 268.3' 

R-ll-P3-F,B 268.3' 259.2' 

R11PIrF.B 259.2' 250.0' 

based at city of L Angeles Bench Hark No. 12-04270 having an elevaticn of 

278.352 feet, 1980 Adjustment. based on National 0eetic Datum of 1929. 

Containing 31 187 square feet 
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DESCRIPTION 

Map a® 
Revised June 26. 1992 

EASEMENT (R-1iStJB-P2-C.B 

PARCEL E-24: kR_11w3_P3.B FOR PARXIM) NC AQS 
R-I1SIiB-P4-C,B 

That portion of Lot 5 in tract No. 10151, in the City of Los Angeles, in 

the County of I Angeles. State of California, as per rap recorded in Book 

157 Pages 45 to 47 of Mass, in the office of the County Recorder of said 

County, described as follac: 

Caiinencirig at the most southerly corner of said Lot 5; thence along tie 
soutii'iesterly line of said Lot 5. North 48 06' 12" West 30 feet to the 

most southerly corner of Vignes Street, as described in Parcel 1 in the 

deed to the City of Los Angeles rec.jrded Decenber 28, 1945 as Xmtnment 

No. 1224 Sn Bc 22651 Page 63, Official Records of said Cointy; ther 

along the easterly line of said Vignes Street North 21° 29' 13" East 56.08 

feet to the point of tangency thereof with a curve ve easterly and 

having a redi of 50 feet; said point being the TIWE FoUl? OF BFJIII*41R3; 

thence southerly along said curve, through a central aiqle of 69° 35' 25" 

an arc distance of 60,73 feet; thence tangent to said curve, South 48° 06' 

12" East 4.27 feet to tie southeasterly line of said Lot; ttece 
northeasterly along said southeasterly line to tie most southerly corner of 

the lard described in the deed to Gimtave Renaldo aid, recorded 

October 7, 1944 as Irstnrrnt No. 10 Sn Bc 21295 Page 399, Official 

Records of said County; thence nortiwiesterly along the scutliesterly line 

of said deed 175.95 feet to tie easterly boundary of Vignes Street as 

described in said Parcel 1, in deed to the City of Los Angeles; tlt 
southerly along said easterly bowdary to the T3E Pont! OP 8UOIIR3. 

venq that portion of said lard lying easterly of tie following 

described list (at a different basis of bearings than the above describeS 

yarcel of lard): 

Camiatcing at a point in the centerline of Macy Street. 80 feet wide, 

distant th..., South 710 09' 27" East 40.00 feet fr tie intersection of 

said rter list of ),ty Street with tie centerline of Vigres Street, 80 feet 
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DESCRIPTION 

Revised Jut 15, 1992 

R-X1SJB-P2-C.B 
R-X1SUB-P3-C B } PARKING AND AZSS C coin INU) 
R-11SUB-P4-C,B 

wide, as said centerlines axe Soc at City of Los Angeles City 

Engineer's Field Book 50062, Pages 11, 12 aid 13, at file in the office of 

said City Engineer; thence aiong said centerline of Macy Street South 710 

09 27" East 260.70 feet to the northerly prolongation of the easterly line 

of Lot 5 of Tract No. 10151, as per rap recorded in Book 157, Pages 45 to 

47 of Maps, in tie office of the County Recorder of said County; t)wtce 

along said prolongation South 190 22' 48" West 50.00 feet to the 

northeasterly caner of said tot 5. being a point in a lire parallel with 

and distant 50 feet southerly, measured at right angles, tim said 

centerline of Icy Street; thence along said Inrallel line North 71° 09' 

27" tst 129.73 feet to the teginnitig of a tangent curve ve 

southeasterly aid having a radius of 25 feet, the southesterly teruiinus of 

said curve being a point of caird curvature with a curve ave 
easterly aid having a radius of 1900 feet, said last mentioned curve being 

concentric with aid distant 50 feet easterly, measured radially. fran a 

curve having a radius of 1950 feet tch iaes through the point of 

wrncrett of this description aid fran tth point of nceset a 

radial of said curve of radius 1950 feet bears South 71° 09' 27" East; 

thence scut3*rsterly along said curve of radius 25 feet, through a central 

angle of 92° 17 33" an arc distaste of 40 27 feet to said point of 

carçowd curvature; thence southerly alav said caitric airy of radius 

1900 feet. thraagtt a central angle of 07° 42 27" an arc distaz of 255.59 

feet to a point fran tch a radial of said curve bears South 81° 09' 27' 

East; thence tasjctit to said auw South 080 50, 33" West 170.87. feet to 

the begilming of a tangent curve, wteve easterly aid having a radius of 

25 feet. said last mentioned cry. being tangent at its .authwturly 

texein to a line parallel with aid dIstant 80 feet northeasterly. 

measured at right angles, tim tie soutsesterly line of Lot 1 of Tract No. 

11515, as per mep recorded in Boc 261, Pages 9 and 10 of Itps, in said 

office of tie imty P.ecorder; thea southerly along said last mentioned 

curve, thraigh a central angle of 56 57' 18" an arc distaste of 24.85 feet 
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DESCRIPTION 

Revised June 15. 1992 

R-ilStJB-Pr-C,B 
R-1 ISUB-P3-C B FOR PARKIRS MO ?S (WINU) 
R-1ISI.JB-P4-C,B 

to said parallel line. 

The abve described lard being airspace parcels the lower ard upper limits 

of vthich are planes having elevations of: 

Upper 1er 
Parcel Elevation Elevation 

R-11SIJB-P2-C,B 278.7' 268.3' 

R-ll$UB-P3-C,B 268.3' 259.2' 

R-11SUB-P4-C,B 259.2' 250.0' 

based on City of Los Angeles Bench Mark No. 12-04270 having an elevation of 

278.352 feet. 1980 Adjustment based on National Geetic Datn of 1929. 

Containing 21,591 square feet. 
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DESCRIPTION 

Revised June 15, 1992 
EASEMENT /R-07-P2-C. S 
PARCEL E-25: B P PAJQCIIC & AESS) 

Those portions of tie Suhilvision of a Part of tie Estate of Ytwario Avila 

Dec'd, in the City of Los Angeles. in tie County of Los Angeles, State of 

California as per tap recorded in Bc 34, Page 90 of Miscellaneous 

Records, in the office of Ut County Recorder of said County; those portions 

of Lots 4 and 5 of Tract No. 10151. in said City. County aid State, as per map 

recorded in Book 157. Pages 45 to 47 inclusive of ttps. in said Recorder's 

Office; aid those portions of City Lands, in said City. County aid State, 

as per map recorded in Book 2. Pages 504 and 505 of said Miscellaneous 

Recott described as a tie as fo1ic: 

encing at tie intersection of the easterly prolongation of tie 
southerly hit of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sinc on the rap of said Tract No. 10151; 

thence a)aig said prolorçation South 710 09 27" East 39 24 fret to the 

northerly terminus of that certain irse having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet in tie land as described in Parcel 3 of 

Ut Iligiwey Easezrnt to Ut City of Los Angeles recorded May 13. 1936 in 

Book 14076. Page 324 of Official Records, in said off i of Ut County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet; 

thice along a line parallel with the rterlirt of Alceda Street, 96 feet 

wide, as sinin on the map of said Tract No. 10151. South 100 01' 01" West 

240.67 feet; than South '79° 58' 59" East 45.00 feet; tlera South 100 

OP 01" West 45.00 feet; tlwce South 790 
5$ 59" Et 150.00 feet; 

thce North 100 01' 01" East 13.75 feet to tie V3E POINT OF SCflNNI?C; 

thence South 790 56' 59" East 109.69 feet to a point in tie westerly line 

of tie land as described in Parcel 1 of tie deed to the City of Los Angeles 

recorded Decenber 25, 1945. in Book 22651, Page 63 of Official Recoit. in 

said office of tie County Recorder, being a ctuw wave westerly aid 

having a radius of 1000.00 feet, a radial of said carw to said point 

having a bearing of South 650 07" East; theza southerly along said 

cirve, throUgh a tral angle of 04° 46' 57" an arc distance of 83.47 feet 
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DESCRIPTION 

Revised June 15, 1992 

R-07-P2-C, a 
R-07-P3-C, B FOR PANNG & ACCESS (c0NTIWJW) 
R-07-P4-C. B 

to an intersection with a lire parallel with aid distant 90 feet westerly. 

reasured at right angles. fran that certain course in the easterly line of said 

Parcel 1 of the last mentioned deed to the City of Los Angeles described as 

having a bearing and distance of "south 21° 36' 27" West 259.84 feet" In said 

deed; thence along said parallel line South 21° 29' 15" West 28.23 feet to the 

beginning of a tangent curve corave easterly aid having a radius of 400.00 

feet, said curve binj tangent at its southerly terminus to the mrtherly 

prolorqtion of that certain course having a bearing aid distance of "North 05° 

09' 26" West 83.12 feet" in the easterly line of the lard as described in 

Parcel 1 of the deed to Itier Brewing Co. recorded August .4, 1964, as 

Instrntnt No. 5697, in Book D2591. Page 55 of said Official Records: tlice 
southerly along said last rtiard curve thra4% a central angle of 26° 38' 

24" an arc distance of 185.98 feet to said rcrtherly proloition; t1a 
along said prolontion South 050 09' 09" East 67.08 feet to a line bearing 

South 79° 58' 59" East fran a point in the southerly prolation of that 

certain se described ae as having a bearing aid distance of "North 100 

01' 01" East 13 75 feet". said last mentioned point being distant 356.33 feet 

southerly a.lcrq said southerly prolaigatiai fran the TIWE P0Th? QF 

BIMWC; tkez North 79° 58' 59" WeSt 103.12 feet to said southerly 

prolorçatiai; thence along said southerly prolongatiai North 10° 01' or 
East 3f5 .33 feet to said TmJE i'otwr or arancmia. 

The above described laid being airspace parcels the 1a.er aid upper limits of 

tich are planes having elevations of: 

based a City of Los Angeles Betn trk No. 12-04270 having an elevatim of 

278.352 feet, 1980 Adjustrent based a National Geedetic of 1929. 

ELEVATION 
l (to exterior limits of 
ELEVATION each horizattal parcel) 

R-G7-P2-C, B 278.7' 268.3' 

R-07-P3-C, B 268.3' 259.2' 

R'-07-P4-C, B 259.2' 250.0' 
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DESCRI PIXON 

Revised Juar 15, 1992 

R-07-P2-C, B 

R-07-P3-C. B FOR PARKING & AXES (NrINUTh) 
R-07-P4-C, B 
Caitainirig 30,103 square feet (to exterior limits of eactt horizontal parcel). 
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DESCRIPTION 

Map 30 

That portion of tot 4 of Tract No. 10151, in the City of L Angeles. in 

the County of L.cs Angeles. State of California as per map recorded in Ec 
157, Pages 45 to 47 inclusive of Mapa. in the office of the County Recorder 

of said County; those portions of Blocks "C" and "D" of the Subftvieir of 

the Aliso Tract, in said City. County and State, as per map recorded in 

Book 4 Pages 12 and 13 of said Miscellaneous Records; tke partiais of 

the Subdivision of the Ballesteros Vineyard Tract, in said City, County and 

State, as per map recorded in Book 1, Pages 505 and 506 of said 

Miscellaneous Records; and tirse portions of City Lards, in said City. 

County and State, as per map recorded in Book 2 Pages 504 and 505 of said 

Miscellaneous Records, described as a thole as folla: 

Caraencing at the intersection of the easterly pro1ation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shc'ct on the map of said Tract No. 10151; 

thence along said prolaqation South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 1e 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Migtsay Ease,rnt to the City of Los Angeles. recorded Hay 13. 1936, in 

Book 14076, Page 324 of Official Records, in said office of the Cau%ty 

Recorder; t}ice along a westerly and southerly lines of said Parcel 3 

South 1B 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of A1a Street, 96 feet 

wide, as sln'm a the rap of said Tract No. 10151. South 100 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; theta South 10° 

01' 01" West 45.00 feet; ticce South 790 58' 59" East 150.00 feet; 

thence South 100 01' 01" West 342.58 feet to the TRUE POW? OP 9SD01DP3; 

tica South 79 58' 59" East 103.12 feet to the mrthe:ly prolavatiat of 

that certain irse having a bearing and distance of "North 050 09' 26" 

West 83 12 feet" in the easterly line of the land as described In Parcel 

PAGI 
I of 15861 

/ Revised Jw 15. 1992 

EASEMENT I R-09-P2-C. B 
R-09-P3-C, B FOR PARKI?C & AS 

PARCEL E-26: \R-09-P4-c. B 
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DESCRIPTION 

Revised June 15, 1992 

R-09-P2-C. a 
R-09-P3-C, B FOR PARKING & ACCESS-PAICEL 1 (coWIINU) 
R-09-P4-C, B 

1 of the deed to )ier Brewing Co. recorded Ast 24, 1964 as Instnarent 

No. 5697. in Book D2591, Page 55 of said Official Records; ther alan 
said pro1ortion South 05° 09' 09" East 120.21 feet to the southerly 

terminus of said certain course; titice ca%tinsirq along the easterly lire 
of said Parcel 1 of the deed to Iier Brewing Co.. South 04° 59 28" East 

209.00 feet to tie northeasterly corner of the land as described in Parcel 

71780 (Mieryied) in the Final Cider of Caeznation entered in La Angeles 

Coimty Superior Court Case No. C447627, a certified áow of pthich yes 

recorded Prdi 29 198$. as Instnct No. 88-422827 of said Official 

Records; thence westerly along the northerly line of said Parcel 71780 

(Meided) being a curve caave southerly and having a radius of 4340.00 

feet, fran a radial bearing North 080 55' 59" East to said northeasterly 

corner, through a central angle of 00° 15' 33" an arc distance of 19.62 

feet t1ce North 40° 03' 20" Nest 127.13 feet; ta North 46° 12' 12" 

East 29.75 feet; thence North 43° 47' 49" West 20.25 feet; tIxe South 

46° 22' 12" West 3.00 feet; thence North 43° 47' 49" West 88.02 feet to a 

line bearing South 100 01 01" Nest fran the E PODiT OF BflUWG; 

thence North 100 01' 01" East 151.20 feet to said tRUE ponrr or sneoc. 

The above described land being airspace parcels the loiter and upper limits of 

tat are planes having elevations of: 
UPP 

PARCEE. U.EVATICW EAVATII 

ft-Ce-fl-C, B 278.7' 268.3' 

ft-CS-fl-C, 2 268.3' 259.2' 

R-09-P4-C, B 259.2' 250.0' 

based at City of Los Angeles Bench ?zt lb. 12-04270 having an elevation of 

278 352 feet, 1980 Mjust based on National Getic tia of 1929. 

ta.ining 32 205 ar. feet (to sxtsria liaita of ssdt horizontal parcel). 
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DESCRIPTION 

kevised June 15, 1992 

R-09-P2-C, B 
R-09 -P3-C, B vca PARKING & Ess-PAJcU. 2 (CONtINUED) 
R-09-P4-C, B 

PARCEL 2 

That portiat of Block "D" of the Su)4ivisicn of Aliso Tract, in the City of Los 

Angeles, in the County of I Angeles, State of CGlifornia, as per map recorded 

in Book 4, Pages 12 and 13 of Miscellaneous Records, in the office of the 

County Recorder of said County; aix! those portian of City Lards, in said 

City. Camty aid State, as per nap recorded in Book 2 Pages 504 aid 505 of 

said Miscellaneous Records described as a vtole as follais. 

Caaracing at the intersection of the easterly prolongation of the southerly 

line of Lot "A" of Tract No. 10151, in said City. County and State. as per map 

recorded in Bock 157 Pages 45 to 47 incliive of Main in said Recorder e 

Office, with the centerline of Avila Street. 60 feet wide, as SIUC at the map 

of said Tract No. 10151; thence alav said prolongation South 710 09' 27" East 

39.24 feet to the northerly tenninzs of that certain irse having a bearing 

and distance of "South 180 56' 50" West 3.00 feet" in the lard as a'i in 
Parcel 3 of the Higbey Easarrnt to the City of Los Angeles, recorded May 13, 

1936, in Book 14076. Page 324 of Official Records, in said office of the County 

Recorder; thence alan a westerly art southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet art South 71° 09' 27" East 10.86 feet; 

thence along a line perallel with the centerline of Alarseda Street. 96 feet 

wide, as snc at the map of said Tract No. 10151. South 100 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 100 

01' 01" West 45.00 feet to a Point "A" for pzrpes of this description; thence 

South 79° 58' 59" East 150.00 feet; thence North i0 01' 01" East 13.75 feet; 

thence South 790 58' 59" East 109.89 feet to a point in the .=.tcrly line of 

the laid as described in Parcel I of the deed to the City of Us Angeles 

recorded Decesr 28 1945, in Book 22651. Page 63 of Official Records, in said 

office of the County Recorder, being a curve nave westerly aid 

I 

2 

3 

4 

$ 

6 

7 

8 

9 

I0 

II 

12 

13 

14 

Is 

16 

'7 

I8 

'9 

20 

21 

22 

23 

24 

2$ 

26 

27 

28 

29 

30 

31 

32 

PAGE 3 of 5 Jot 15861 



Policy No. 9201512-64 
Page 71 

1 

2 

3 

4 

S 

6 

7 

8 

9 

I0 

II 

12 

13 

14 

Is 

16 

'7 

l8 

19 

20 

2! 

22 

23 

24 

25 

26 

27 

28 

29 

30 

3! 

32 

DESCRIPTION 

Revised Ja 15, 1992 

R-O9-P2-C, B 
R-09-P3-C, B FOR PAflWC & ALXESS-PARCEZ, 2 (coICIMImI 
R-09-P4-C, B 

having a radius of 1000.00 feet, a radial of said curve to said point 

having a bearing of South 65° 11' 07" East; thence southerly along said 

curve, through a central angle of 040 46' 57" an arc distance of 83.47 feet 

to an intersection with a line parallel with and distant 90 feet westerly. 

measured at right angles, fran that certain airse in tie easterly line of said 

Parcel 1 of the last mentioned deed to the City of Los Angeles described as 

having a bearing aid distance of "South 21° 36' 27" West 259.84 feet" in said 

deed; tlence along said parallel lire South 21° 29' 15" West 28.23 feet to the 

beginning of a tangent curve conceve easterly aid having a radius of 400.00 

feet, said curve being tangent at its southerly tertinus to the northerly 

prolongation of that certain rse having a bearing aid distance of "North 050 

09' 26" West 83 12 feet" in the easterly lire of the lard as described in 

Parcel 1 of the deed to Ma.ier Brewing Co., recorded Auust 14, 1964, as 

Irstrtrent No. 5697, in Bc D2591. Page 55 of said Official Records; thence 

southerly along said lest mentiard curve, through a central angle of 26° 38' 

24 an arc distance of 105.98 feet to said northerly proloation; thence 

along said prolongetia South 05° 09' 09" East 187.29 feet to the southerly 

termijnis of said certain course: thence continsing along the easterly line of 

said Parcel I of the deed to Itier Brewing Co. South 04° 59' 29" East 209.00 

feet to the northeasterly corner of tie lard as described in Parcel 71780 

(Arded) in the Final Order of Cadersiatiat entered in Las Angeles Cowtty 

Superior Court Case No C447627, a certified copy of ttich es recorded Prth 

29, 1988, as Irtnmrnt No. 88-422827 of said Official Records: thence westerly 

along the northerly line of said Parcel 71780 (D.irlded) and its westerly 

prolongatiat, being a curve concave southerly aid having a radius of 4340.00 

feet, fran a radial bearing North 08° 55' 59" East to said northeasterly 

corner, through a central angle of 01° 27' 58" an arc distance of 111.00 feet 

to tie TKJE POINT ' Bnamc; thence ttinibig westerly along said westerly 

proltim. through a central angle of 03 00' 53" an arc distance of 228.36 

40f5 15851 
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DESCRIPTION 

Revised June 15. 1992 

R-09-P2-C, B 
R-09-P3-C, B fOR PAJUCING & AaESS-PtJCfl. 2 (CONTINUa) 
R-09-P4-C. B 

feet to a line bearing South 100 01' 01" West frau said hereinbef ore described 

?oirit "A"; thence along said last mentions line North 100 01' 01" East 63 32 

feet to a point distant 616.83 feet southerly along said last ttioned line 

frau said Point "A"; thence South 790 58' 59" East 141.41 feet to the beginning 

of a zu-tangent curve, concave southsesteriy aM having a radius of 1982.50 

feet. a radial of said curve to said beginning having a bearing of 

North 55° 39' 32" East; thence southeasterly along said curve. through a 

central angle of 00° 26' 15" an arc distance of 15.14 feet; tlece South 560 

22' 15" West 2.23 feet; thence South 330 37 45" East 20.25 feet; thence North 

56° 22' 15" East 25.46 feet; thence South 40° 03' 20" East 58.71 feet to the 

TW.JE PoINr OF BEGINNING. 

The above described laM being airspace parcels the laer ani upper limits of 

itich are planes having elevations of: 
UPPfl 
ELEVATION ELEVATION 
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based on City of Lau Angeles Bench Mark No. 12-04270 having an elevation of 

276.352 feet. 1980 Adjustuent. based at National Geodetic ttn of 1929. 

Conthining 10.427 square feet (to aterior li,ntts of each horirattal parcel). 

Page5ofS Job15861 

R-09-P2-C. B 278.7' 26$ 3' 

R-09-P3-C, B 268.3' 259.2' 

R-09-P4-C, B 259.2' 250.0' 
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DESCRIPTION 

Map3© . 
/ Revised Jwc 15. 1992 

EASEMENT I w.o-n-c, a P 

nca E-27: I R-0343'C, B. P FOR PMXIII3 & FIXFZS 
tR-03-P4'-C. B, F 

That p)rtion of tot 4 of Tract No. 10151, In tic City of Los Azqeles, in 

the County of Los Angeles. State of California, as per map recorded Sn Book 

157. Pages 45 to 47 inclusive of Maps, in the office of the County Recorder 

of saId County; those portions of Block "0" of the Surdivisiut of the 

AlMa tract. in said City. County aS State. as jrr map recorded in Eook 4, 

Pages 12 enS 13 of Miscellaneous Records in said office of the County 

Recorder; aM those portions of City Lards in said City. County aM State. 

as er map recorded in Bock 2 Pages 504 aS 505 of said Miscellaneous 

Records, described as a itole as follaqs: 

Comiencixig at the intersection of the easterly proltim of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as s]nc on the map of said Tract lb. 10151; 

thence alcxv said pro1aitiat South 71 09 27" East 39.i4 feet to the 

mrtlierly terminss of that certain arse having a bearing aid distance of 

"South l8 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Ijigtwy Easatrnt to the City of Los Angeles recorded Py 13 1936 in 

Book 14016. Page 324 of Official Records. in said office of the Cointy 

Recorder; thea along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 710 09' 27" Et 10.66 feet; 

thence along a line pare.11el with the centerline of Alamada Street. 96 fret 

wide, as slo.n at the map of said Tract No. 10151. South 10° 01' 01" West 

240.67 feet; thence South 79 $8' 59" East 45.00 feet; thence South 10 01' 

03" West 137.50 feet; ticice North 790 54 59" West 19.25 feet to the 

begisming of a tangent airve cave southeasterly aid having a radius of 

80.00 feet; thence soutliesterly along said curve through a central angle 

Øf 47 25' 50" an arc distance of 66.23 feet to a line parallel with aid 

distant 58.92 feet westerly. maasured at right angles. fr the southerly 

prolongation of that certain wave described ae a having a bearing aid 

distance of "South 10° 01' 01" West 137.50 feet"; Thea aluç said 

parallel lire South 1O 01' 01" West 108.24 feet to the begisming of a 

xa-tarigent ctve na4e wrtbeasterly aid having a radita of 80.00 feet, 

PAGE 2 of 2 JOB 35863 
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DESCRIPTION 

Revised Jurt 15. 1992 

said curve being tangent at its easterly terminus to a list parallel with 

axd distant 160.00 feet southerly, teasured alav said last ntioned 

southerly prolongation, fran that certain a,urse described atcve as having 

a bearing and distance of "North 790 5$ 59" West 19.25 feet", said 

easterly terminus being distant 19 25 feet .esterly along said parallel 

line fran the intersection of said parallel line with said southerly 

prolortion; thence southeasterly along said last mentioned curve, through 

a central angle of 47° 25' 50" an arc distance of 66.23 feet to said 

easterly terminus; thence tangent to said curve along said lest uenticgrd 

parallel line South 79° 58' 59" East 19.25 feet to said southerly 

pro 1ongatia; thence continuing along said southerly prolaqation South 100 

01' 02" West 354.33 feet to the TMJE POINT OF BflJDOWC; thence continuing 

South 10° 01' 01" West 59.25 feet; thence North 79° 58' 59" West 64.58 

feet; thence North 10° 01' 01" East 161.83 feet; thence South 790 5$ 59 

East 27.17 feet; thence North 10° 01' 01" East 24.67 feet; the2 South 790 

58' 59" East 23.65 feet; thence Scnith 39° 03' 42" East 18.22 feet to said 

southerly prolongation; tkea along said southerly proltion South 10° 01' 

01" West 115.32 feet to the LJE POINT OF BWIN)WG. 

The above described land Sng airspace parcels the loer and upper 

limits of itich are planes having elevatics of: 'p 
PAJcU. n.EVATXa t.EVATIa 

R-03-P2-C. B,F 278.7' 266.3' 

R-03-P3-C, 8. P 268.3' 259.2' 

R-03-P4-C. B, F 259.2' 250.0' 

based at City of Ia Angeles Bench Mart No. 12-04270 having an elevation of 

278.352 feet 1980 Mjust, based at Naticanl Geodetic 1ta of 1929. 

Containing 11,293 square feet (to wcterior limits of eadt tcrizattal parcel). 

2of 2 15661 
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DESCRIPTION 

Map3® 
/ Revised June 15, 1992 

EASEMENT / fl-aZ-fl-C, B 
flAflflt'? ,o. I 

R-02-P3-C, BF0RPARKXNG&CCESS rnn,o1j £. R-02-P4-C, B 
That portiat of Lot 4 of Tract No. 10151. in the City of Lce Angeles, in 

2 the County of Los Angeles. State of California. as par map recorded in Book 

3 157. Pages 45 to 47 inclusive of Mapa. in the office of the County Recorder 

4 of said County; described as a tie as follo..e: 

S 

6 catmencing at the intersection of the easterly prolaation of the 

7 southerly lire of Lot "A" of said Tract No. 10151 with tie centerline of 

S Avila Street, 60 feet wide, as sinti a the map of said Tract No. 10151; 

9 thence along said proioztion South 7j0 09' 27" East 39.24 feet to tIe 

ID northerly teninus of that certain irse having a bearing and distance of 

I I "South i8 56' 50" It 3.00 feet" in the land as described in Parcel 3 of 

12 the itighey Easrt to the City of Los Angeles. recadS May 23, 1936, Sn 

23 Book 14076, Page 324 of Official Records. in said office of the County 

14 Recorder: thence along a .eterly aid southerly Jun of said Parcel 3 

IS South 18° 50' 33" West 3.00 feet end South 710 09' 27" East 10.86 feet; 

16 thence along a line parallel with the centerline of Alada Street. 96 feet 

17 wide, as sinci at tie map of said tract No. 10151, South 10 01' 01" West 

IS 240.67 feet; tltza South 79° 58' 59* East 45.00 feet; thence South 100 01' 

19 01" Itst 137.50 feet; tlice North 790 58' 59" West 29.25 feet to the 

20 beginning of a tangent curve wtave southeasterly aid iaving a radius of 

21 80.00 feet; thence scutSdesterly along said curve ttwa4t a central angle 

22 of 47° 25' 50" an arc distarce of 66.23 feet to a line parallel with aid 

23 distant 58.92 feet t'esterly, r,easured at right angles, fran the southerly 

24 prolongation of that certain caine described ee as having a bearing aid 

25 distance of "South 100 01' 01" West 137.50 feet"; tlwce along said 

26 parallel line South 10° 01' 01" West 108 24 feet to tie beginning of a 

27 rn-tangent curve cave northeasterly aid having a radius of 80.00 feet. 

28 said curve being tangent at its easterly termlna to a lire parallel with 

29 aid distant 160.00 feet southerly, measured along aid last rtiazed 
30 southerly prcla'igaticxt. fran that certain cause described above as having 

31 a bearing aid distance of "North 790 5$ 59" It 19.25 feet". said 

32 I easterly termina being distant 19.25 feet westerly along said parallel 

PAGE 1 of 2 Jo, 15861 
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Revised June 15. 1992 

R-02-P2-C, B 
R-02-P3-C, B FOR PARKIM) & AESS (CINUW) 
R-02-P4-C. B 

line fran the intersection of said parallel line with said southerly 

prolongation: thence southeasterly along said last netioned curve, through 

a central angle of 470 25' 50" anarc distance of 66.23 feet to said 

easterly tendntis ani the TRUE POINt' OF BF.L3INNDC: thence tangent to said 

curve along said last mentiatd parallel line South 79° 58' 59" East 19.25 

feet to said southerly prolongation; thence continuing along said southerly 

prolongation South 100 01, 01" West 126.13 feet; theice North 40° 56' 04" 

Itst 24.79 feet to a line bearing South ioo 01' 01" It fran the TRUE 

porn' o BWINNUC: thence along said last mentioned line North 100 01' 01" 

East 39.76 feet; thence North 79° 58' 59" Itst 22.04 feet; thence North 10° 

01' 01" East 44.25 feet; tkcce South 79° 58' 59" East 11.04 feet: thence 

North 20° 01' 02" East 26.50 feet to said TRUE P0Dt 0? BEGIMJIIC. 

The above described land being airsrece parcels the bet aM upper limits of 

i'thich are planes having elevations of: 
LQ4 

P°CUJ ELEVATION 

R-02-P2-C. B 278.7' 268.3' 

R-02-P3-C, B 268.3' 259.2' 

R-02-P4-C, 8 259.2' 250.0' 

based on City of L Angeles Benth Prk No. 12-04270 having an elevation of 

270.352 feet 1980 Adjustrent. based on National Geodetic Data of 1929. 

Cattaining 2 768 square feet (to exterior limits of each horizontal 

parcel). 
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DESCRIPTION 

Map 3© 
/ Revised Jwn 15. 1992 

EASEMENT (R-ol-P2--c. B 

PARCEL E-2° I R-01-P3-C; B FOR PARICING & AXESS -. R-01-P4-C, S 
Tlcse portions of the Stgdivisiai of a Part of the Estate of Ynuario Avila 

DeC'd, in tin City of Los Angeles, in tin County of Los Angeles, State of 

California, as per map recorded in Book 34. Page 90 of Miscellaneous 

Recort, In the office of the County Recorder of said inty; that portion 

of Lot 4 of Tract No. 10151, in said City, Cow%ty aid State, as per map 

recorded in Cook 157, Pages 45 to 47 inclusive of Maps, in said Recorder's 

Office; aid tkcse portions of City Lands, in said City, County and State, 

as per map recorded in Book 2 Pages 504 aid 505 of said Miscellaneous 

Records, described as a tle as follcsis: 

Carecing at the intersection of the easterly prolongation of tin 

southerly line of Lot "A" of said Tract No. 10151 with tin centerline of 

Avila Street, 60 feet wide, as shoic on the map of said Tract No. 10151; 

thence along said prolot ion South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain zrse having a bearing aid distance of 

"South ie° 56' 50" West 3.00 feet" in the laixi as descri in Parcel 3 of 

the lftgbay Easerent to the City of Ia Angeles. recorded )7 13, 1936, in 

Book 14076. Page 324 of Official Records, in said office of the County 

Recorder; thea along a esterly aid southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 71° 09' 27" East 10.86 feet to 

tin 1JE POINT BEGDQJVC; thence al a line parallel with the 

centerline of Alda Street, 96 feet wide, as slam on the map of said 

Tract No. 10151, South 100 01' 01" )t 240,67 feet; thepce South 790 , 

Sr East 45.00 feet; thea South 100 01' 01" West 137.50 feet; thea 
NOrth 790 58' 59" West 19.25 feet to the begiitlng of a tangent cuiw 

caave southeasterly and having a radia of 80,00 feet; thence 

soutbesterly alorq said cuiw through a central angle at 47 25' 50" en 

arc distance of 66.23 feet to a line peraliel with aid distant 58.92 feet 

irsterly, reasm'ed at right angles, fim the southerly prolaitiat of that 

certain srse desaibed above as having a bearing aid distance of "South 

100 01' 01" West 137.50 feet"; thence alaç said parallel line North 10 

02' 01" East 409.20 feet to a line bearing North 71° 09' 27" West tim tin 
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DESCRIPTION 

Revised Jrie 15, 1992 

R-01--P2-C. B 

R-01-P3-C B FOR PARKING & A(ZFS (?CINU) 
R-01-P4-C. B 
TRUE POWF OF B3Xt*fItC; thence SoUth 710 09 27" East 33 56 feet to said 

TRUE POINT 0? BD3INNING. 

The above described laid beirq airspace parcels the icier aid upper limits of 

'tich are planes having elevations of: iao to exterior limits of 
PARCEL ELEVATION ELEVATION each icrizontai parcel) 

R-Ol-P2-C, B 278.7' 268.3' 

R-01-P3-C. B 268.3' 259.2' 

R-0t-P4-C, B 259.2' 250 0' 

based ut City of Los Angeles Bench )rk No. 12-04270 having an elevatict of 

278.352 feet, 1980 Adjustrient. based ut National Geodetic Datwn of 1929. 

Containing 19,051 aare feet. 
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DESCRIPTION 

PARCEL F-i: 

THE FOLLOWING NON-EXCLUSIVE SURFACE AND SUBTERRANEAN EASEMENTS OVER THE REAL PROPERTY 
DESCRIBED ON THE EXHIBIT ATTACHED HERETO ("GRANTOR'S RETAINED PROPERTY") GRANTED TO THE 
INSURED AS GRANTEE (HEREiNAFTER 'GRANTEE), UNDER THAT CERTAIN CORPORATION GRANT DEED 
BY THE CATELLUS DEVELOPMENT CORPORATION AS GRANTOR (HEREINAFTER GRANTOr), DATED AS OF 
JUNE 30, 1992, AND RECORDED JULY '7, 1992 AS INSTRUMENT NO. 92-1231029 IN THE OFFICIAl.. 
RECORDS LOS ANGELES COUNTY, CALIFORNIA: 

AN EASEMENT FOR VEHICULAR INGRESS, EGRESS AND PASSAGE FROM PARCELS C AND P 

OVER THE ROADWAYS, DRIVEWAYS, ENTRANCES, EXITS, RAMPS, AND SUCH OTHER FACILITIES AS ARE 
DESIGNED FOR SUCH USE CONSTRUCTED OR TO BE CONSTRUCTED ON GRANTOR'S RETAINED PROPERTY, 
INCLUDING, WITHOUT LIMITATION, THE RIGHT FOR PASSAGE OF GRANTEE'S PUBLIC TRANSPORTATION 
VEHICLES ON A REGULARLY SCHEDULED BASIS; 

AN EASEMENT FOR PEDESTRIAN, INGRESS, EGRESS PASSAGE AND ACCOMMODATIONS FROM 

PARCELS C AND D OVER THE SIDEWALKS, PLAZA AREAS, MALLS, BRIDGES, WALKWAYS, STAIRWAYS, 
ELEVATORS, ESCALATORS, AND SUCH OTHER FACILITIES AS ARE DESIGNED FOR SUCH USE, 
CONSTRUCTED OR TO BE CONSTRUCTED ON GRANTOR'S RETAINED PROPERTY; 

AN EASEMENT FOR THE CONSTRUCTION, INSTALLATION, OPERATION, MAINTENANCE, 

REPAIR, REMOVAL AND REPLACEMENT OF UTILITY AND SERVICE LINES AND SYSTEMS, INCLUDINQ 

WITHOUT LIMITATION, AIR CONDITIONING AND HEATING DUCTS AND EQUIPMENT, SEWERS, WATEr- 
PIPES AND OTHER PLUMBING SYSTEMS, GAS PIPES AND SYSTEMS, DRAINAGE LINES AND SYSTEMS, 
ELECTRICAL POWER CONDUITS, LINES, CABLES AND WIRES, CABLE TELEVISION LINES, MICROWAVE 
COMMUNICATION SYSTEMS, TELEPHONE CONDUITS, LINES AND WIRES, SECURITY LINES AND SYSTEMS 

AND TELECONFERENCING SYSTEMS; AND 

AN EASEMENT FOR INSTALLING MD MAINTAINING VERTICAL AND HORIZONTAL SUPPORT TO 
ALL STRUCTURAL MEMBERS, BEARING WALLS, FOOTINGS, FOUNDATIONS, COLUMNS MD BEANS WHICH 
ARE A PART OF IMPROVEMENTS CONSTRUCTED ON PARCEL C AND D. 

ALL OF SAID SURFACE AND SUBTERRANEAN EASEMENTS BEING OVER THE FOLLOWING DESCRIBED REAL 
PROPERTY: 

SEE EXHIBIT ATTACHED 

PROVIDED, SAID GRANTOR SHALL HAVE THE RIGHT TO CREA?E, RELOCATE, ALTER OR 

ELIMINATE ANY SUCH Pt;1VEWAYS, ROADWAYS, RAMPS, SIDEWALKS OR OTHER FACILITIES 

CONSTRUCTED OR TO BE CONSTRUCTED ON GRANTOR'S RETAINED PROPERTY AND iNCLUDED IN THE 

AFORESAID EASEMENTS, PROVIDED THAT REASONABLY COMPARABLE VEHICULAR AND PEDESTRIAN 

ACCESS TO PARCELS C AND D IS MAINTAINED. 
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DESCRIPTION 

GRANTOR $ RETAINED PROPERTY: 

June 29. 1992 
(cAinLus' (ANTvR) RETA114 PROPERW) 

PARC&. 1 

T)e portias of Tract No. 10151, in the City of Los Angeles, Sn the 
County of Los Angeles, State of California, as per map recorded in Book 
157. Pages 45 to 47 inclusive of Maps, in the office of the County 
Recorder of said County, together with those portia of the °Sukdivision 
of a Pan of the Estate of Ynuario Avila Dec'd" in said City, County aid 
State as per map recorded in Book 34 Page 90 of Miscellaneous Records. 
in said Recorder's Of f ice, together with those portim of Peschke Tract 
in said City, County aid State. as per map recorded in Book 31 Page 45 of 
Miscellaneous Records in said Recorder's Office, together with those 
porticz of the "Subaivision of the Aliso Tract, Sn said City. County aid 
State. as per map recorded in Book 4, Pages 12 aid 13 of Miscellaneous 
Records, in said Recorder's Office, aid tog.ther with those portions of 
City Lands of Los Angeles. in said City. County aid State, as shac on map 
recorded in Book 2, Pages 504 aid 505 of Miscellaneous Records, in said 
Recorder's Office, described as a v4iole as follo'.e: 

Beginning at a point in the south.'esterly line of Itcy Street (80.00 feet 
wide) as stam on said Tract No. 10151, distant nortliesterly 23.18 feet 
fraa the xrnst northerly corner of Lot "B" of said Tract No 10151 said 
point also being the most northerly corner of the laid as described in the 
deed to the City of Los Angeles. recorded August 28, 1936, as Irstnnrent 
No. 5, in Book 14393, Page 61 of Official Records of said County; thence 
nortbcsterly along said souttsesterly line aid its nortbesterly 
prolongation to the easterly line of Lot 1 of said Sulxiivision of a Part 
of the Estate of Ynuario Avila Dec 'd; thence northerly along said easterly 
lire to the northeast contr of said Lot 1; thence westerly along the 
northerly lines of Lots 1 to S inclusive of said Subiivision of a Part of 
the Estate of Ynuario Avila Dec'd aid its prolongation thereof to the 
nortlwiest corner of said Lot 5: thence southerly ala the westerly line 
of said Lot 5 to the southeasterly proloition of the northeasterly line 
of Lot "A" of said Tract No. 10151; thence nortiwiesterly along said 
prolongation to the centerline of Avila Street (60.00 feet wide) as thoct 
on said Tract No. 10151; thence soutFscsterly along aid centerline aid 
its sazttw.esterly prolongation to the easterly prolation of the t 
northerly line of Lot 4 of said Tract No. 10151, stnct on the nap of said 
Tract as having a bearing aid distance of "North 700 32' 30" Nest 37 76 
feet"; thence westerly along said last rentiaed prolongat ion and said 
rest northerly line to the westerly tenninus of said t northerly lire: 
thence southerly along the westerly lines of said Lot 4 aid along the 
southerly prolongation of the t southerly west line of said Lot 4 to an 
intersection with that certain curve in the northerly rdary of the land 
described in Parcel 71955-1 (Amarded) in the Final Order of Cadennatiat 
entered Sn the Los Angeles Canny Superior Court se No 0416021, a 
certified copy of btith wes recorded March 11. 1987. as Izstnm,ent lb. 
87-366265 of Official Records of said County. having a radius of 4330.00 
and being caceve southerly; thence easterly along said curve to the 
westerly line of the laid as described in the deed to the City of Los 
Angeles, recorded April 12. 1937, as Xmtr?ment lb. 1137, in Book 14861. 
Page 261 of Official Records of said County; thence northerly alaq said 
westerly line aid its prvlaation thereof to the easterly line of the 
lard as described in Parcel "A" in the City of Los Angeles Ordinance No. 
87046 on file in the Clerk's Office of said City; tice northerly along 
said easterly line to the t westerly corr'er of the lard as described in 
Parcel 2 in the deed to the City of Los Angeles, re......4d Deber 28, 
1945, as Inatnt No. 1224, in Book 22651. Page 63 of Of ficial Records 
of said Canny; thence northeasterly aong the nortls'rsterly line of tic 
land as described in Parcel 2 in said last rtioned deed to the City of 
Los Angeles to the t northerly corner thereof; ttste northeasterly 
along the itizuiation of said last rentioned nortbesterly line to tic t westerly cotter of the laid as described in Parcel 1 in said last 
vrnticned deed to the City of Los Angeles; thence northrtesterly aid 
northerly along the north.esterly line of the land as described in Parcel 
1 in said last ceitiaied deed to the City of Los Angeles to tic most 
southerly cotter of said hereimve first mentioned deed to the City of 
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DESCRIPTION 

.Y\re 29, 1992 

CATtSLUSt (i4T0R) RrrAxN P1IPERW (WNrINU) 

Los Angeles; thence northerly aid nortbesterly along the northesterly 
lines of said hereinabove first mentioned deed to tie City of La Angeles. 
to the point of beginning. 

D(CT T!RQl that portion of said lard within the following described 
property: 

Beginning at a point in the sotsthesterly I ins of cy Street (80.00 feet 
wide) as s?nc% at said Tract No. 10151. distant north.esterly 23.18 feet 
fran the most northerly corner of tot "B" of said Tract No. 10151. said 
point also being the t northerly corner of the lard as described in the 
deed to the City of Los Angeles. recorded August 28 1936 as Lmtrw,ent 
No. 5. in Book 14393, Page 61 of Official Records of said Cautty; thence 
rortlz'.esterly along said sotztbesterly line to the nortliesterly line of 
Lot 4 of said Sutdivisiat of a Part of the Estate of Ynuario Avila Dec d; 
thence southesterly along said northiesterly line to a line that is 
parallel with aid distant 1239.00 feet easterly, measured at right angles, 
frau the centerline of Alameda Street (96.00 feet wide) as shaa at said 
Tract No. 10151; t)etce southerly alaig said parallel line to the 
soutlw'esterly list of Lot 8 of said Subdivision of a Part of the Estate of 
Ynuario Avila Dec'd; thence southeasterly along the soutisesterly line of 
Lots 8, 9. 10, 11 aM 12 of said Suivision of a Part of the Estate of 
Ynuario Avila Dec'd to and along the scuthesterly lire of Lot 5 of said 
Tract No. 10151 to the nortisaterly line of the lard as described in 
Parcel 1 in the deed to the City of Los Angeles. recorded Decesber 28. 
1945, as Instntt No. 1224, in Bc 22651. Page 63 of Official Records 
of said County; thence northeasterly and northerly along said 
north'esterly line to the most southerly corner of said hereinabove first 
mentioned deed to the City of Los Angeles; thence northerly aid 
nortPsesterly along the northesterly lines of said hereinabove first 
mentioned deed to the City of Los Angeles to the point of negisming. 

PARcEL 2 

'flue portiae of Tract No. 10151, in the City of Los Angeles, in the 
County of Los Angeles, State of California, as per map recorded in c 
157, Pages 45 to 47 inclusive of Itpe. in the office of the County 
Recorder of said County, together with those portia of the Suivisiat 
of a Part of the Estate of Ynuario Avila Dec 'd' in said City. County and 
State, as per map recorded in Book 34 Page 90 of Misce1Ianeoi Recort, 
in said Recorders Office aid together with time porticuis of the Peschke 
Tract in said City, Camty and State, as per map recorded in Book 31, 
Page 45 f Miscellaxieo Records, in said Recorder's Office, described as 
a tle a follais: 

Beginning at a point in the southiesterly line of Itcy Street (80.00 feet 
wide) as slnc on said Tract No. 10151. distant rcrth.esterly 23.18 feet 
fran the t northerly cu.fl of Lot "8" of said Tract No. 10151, said 
point also being the t northerly corner of the lard as described in tie 
deed to the City of La Angeles. tecorded August 20, 1936, as Itetrrent 
No. 5' in Bc 14393. Page 61 of Official Records of said inty; thence 
norttsesterly ela said scuthiesterly line to the rtrtiwesterly lire of 
Lot 4 of said Subdivision of a Part of tie Estate of Ynuario Avila Dec 'ci; 
thence southiesterly along said nortisesterly line to a list that is 
parallel with eM distant 1239.00 feet easterly. measned at right angles, 
fran the centerline of Alameda Street (96.00 feet wide) as 5101% on said 
Tract No. 10151; thence southerly along said parallel line to the 
southesterly lire of Lot 8 of said Subdivision of a Part of the Estate of 
Ynuario Avila Dec'd; there southeasterly along the saathastetly line of 
Lots 8, 9, 10, 11 aid U of said Subdivision of a Part of the Estate of 
Yrnaario Avila Dec'd to and along the southesterly list of Lot 5 of said 
Tract No. 10151 to the northesterly line of the laid as described in 
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DESCRIPTION 

Jwt 29, 1992 

CATEWZ' (QWflVR) RErAXNW PROPr C 
C0KtNU) 

Parcel 1 in the deed to the City of Los Angeles recorded Decenber 28, 
1945, as Inatruiruent No. 1224, in Book 22651. Page 63 of Official Records 
of said County; thence northeasterly and northerly alaq said 
nortkwieeterly line to the t southerly corner of said hereinabove first 
mentioned deed to the City of Los Angeles; thence northerly and 
nortiwesterly alaig the nortincsterly lines of said hereinabove first 
mentioned deed to the City of Los Angeles to the point of beginning. 

pA1ct 3: 

Those portions of the Subdivision of the Aliso Tract, in the City of Los 
Angeles, County of Los Angeles. State of California, as per map recorded 
in Book 4 Pages 12 and 13 of Mapo, in the office of the County Recorder of 
said County, together with those portions of the City Lards, in said City, 
County and State, as map recorded in Book 2 Pages 504 aid 505 of 
Miscel).sraeous Records, iii said Recorder 'a Office described as a tie as 
folloqs: 

8 

9, 
I0 

Beginnirq at the intersection of the westerly catiiniation of the 
northerly line of the lard as described in Parcel No. 71779-1, in the 

12 
Final Order of Cordaination entered in Los Angeles Camty Superior Court 
Case No C447627. a certified copy of .tich as rewrd.d March 29, 1988 as 

13 
mient No. 88-422827 of Official Records of said Camty, with the 

westerly line of the land as described in the deed to the City of Los 
Angeles recorded april 12, 1937 as Instrut No. 1137 in Book 14861 Page 
261 of Official Records of said Ccunty thence along said westerly line 
and its prolortion thereof, North 06 49' 27" East 79.12 feet to the 
easterly line of the lard as described in Parcel "A". in the City of La 

16 Angeles, Ordinance No. 87046 on file in the Clerk's Office of said City; 
thence along said easterly line North 14° 46' 41" East 43.20 feet to the 

17 cost westerly corner of the land as described in Parcel 2. in the deed to 
the City of Ia Angeles recorded Decenber 28. 1945 a Instnnent No. 1224 

18 in Book 22651 Page 63 of Official Records of said County, said cost 
westerly corner also being a point in the southeasterly lixie of Lot 4 of 
Tract No. 10151. as per map recorded in Book 157 Pages 45 to 47 inclusive 
of Maps, in said Recorder's Office; thence along said southeasterly line 

20 Nofllt 66° 36' 14" East 57.58 feet to the westerly prolongation of the 
I southerly line of the lard as described in the deed to the City of Los 

21 
Angeles, recorded June 27. 1899 as 1netrmnt No. 31 in Book 1253 Page 114 
of Deeds , in said Recorder's Off ice; thence along said prolongation. South 

22 86 48' 15' East 130.14 feet to the southeast of said last 
mentiasi deed to the City of Los Angeles; thence along the prolongation 
of the southeastegly line of said last rentimed deed to the City of Los 
Angeles, South 52 22' 37" West 7.09 feet to the northeasterly 

24 prolaçatiat of the southeasterly line of the lad as described in the 
deed to the City of Los Angeles, recorded June 27. 1899 as 1xetnmt No. 

25 28 in Bo& 1298 Page 307 of Deeds, in said R..4dcr's Office; thence along 
said 1as itioned southeasterly line aid its prolaatiat thereof. 

26 South 66 36' 14" west 111.63 feet to the beginning of a tangent curve 
icaw southeasterly ant having a radits of 50.00 feet in the r southeasterly line of the lard as described in the Final Order of 

Cadecoation entered in La Angeles County Superior Cairt Case No 424466. 

28 i certified copy of itich -- recorded July 27. 1933. as Iztrwaent No. 
1058 in Book 15671 Page 393 of Official Records of said Camp; thence 
souttseteriy along said curve thro4s a central angle of 57 46' 47", an 
arc distance of 50.42 feet to the point of tangency of the easterly line 

30 of said hereinab,ye first rtiaied deedto the City of Los Angeles; 
thence along said easterly line South 06 49' 27' West 83.83 feet to the 

31 rtrt.-sest corner of the lard as described in Parcel lb. 71779-1 in said 
hereinabove first mentioned Final Order of Ca,atia. said north'est 

32 cotter also being a point in a non-tangent cuw ways southerly aid 
having a rad.it of 4340.00 feet in the northerly line of the land as 
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DESCRIPTION 

.In 29. 1992 

CPTflflJS' (fliftoR) RETAINED PROPtfl' (coNTINUED) 

described in Parcel No. 71779-1 in said hereinabov, first mentioned Fins] 
Order of Cordennation, a radial line that bears North 04° 42' 15" West to 
said last mentioned paint; thence westerly along the continuation of said 
last nenticried curve, through a central angle of 00° 47' 40", an arc 
distance of 60.19 feet to the point of beginning. 
PARCEL 4. 
That portion of Lot 5 in Tract No. 10151, in the City of Los Angeles, in 
the County of Los Angeles, State of California. as per map recorded in Book 
257 Pages 45 to 47 of Ps. in the office of the County Recorder of said 
County. described as foll: 
Ccnnencing at the ut southerly corner of said Lot 5; thence along the 
southwesterly line of said Lot 5. North 48° 06' 12" West 30 feet to the rt southerly caner of Vgnes Street as described in Parcel 1 in the 
deed to the City of Its Angeles recorded Decber 28, 2945 as Ins tnzoent 
No. 1224 in Book 22651 Page 63, Official Records of said County; thence 
along the easterly line of said Vignes Street, North 21° 29' 13" East 56.08 
feet to the point of tangency thereof with a curve cave easterly aid 
having a radius of 50 feet; said point being the TRUE POINT OF Bt3INND$3; 
thence southerly along said curve, through a central angle of 69 35 t 25" 
an arc distance of 60.73 feet; thea tangent to said curve, South 48° 06' 
22" East 4.27 feet to the southeasterly lire of said Lot; thence 
northeasterly along said southeasterly line to the t soutlerlV cozier of 
the land described in the deed to Gustave Renaldo and wife, recorded 
October 7, 1944 as Instrurent No. 10 in Book 21295 Page 399, Official 
Records of said County; thence northwesterly along the souttwesterly line 
of said deed 175.95 feet to the easterly bowxlary of Vignes Street as 
descri in said Parcel 1 in deed to the City of Los Angeles; thence 
southerly along said easterly hanriary to the TRUE POINT OF BVIXNNIIC. 

DCCT EI the lard described in said Parcels 2, 2, 3 aid 4 any portions 
of said parcels within the total ccterior boundaries of the folla'dxç 
described two adjoining parcels of laid louct as Parcels C aid D. 

PAW. C 

those porticr nf the siivision of a Part of the Estate of Yrniario Avila 
Dec 'd. in City c.f Ia Angeles, in the Canty of Los Angeles, State of 
California. as per rap recorded in Book 34 Page 90 of Miscellaneous 
Records, in the office of. the County Recorder of said County; those 
portia of the PeschI Tract, in said City. County aid State as per rap 
recorded in Book 31. Page 45 of said Miscellaneous Records; that portion 
of Lot 5 of Tract No. 20151, in said city, Caut aid State, as per map 
recorded in Book 157 Pages 45 to 47 inclusive o Maps in said Recorder's 
Office; aid those portia of City Lards in said City. County aid State, 
as per rap recorded in Book 2, Pages 504 aid 505 of said Mi.scellarer 
Records described as a tie as folla'a: 

Catencixg at the intersection of the easterly prolongation of the 
southerly line of Lot "A" of said Tract No. 10252 with the center] ire of 
Avila Street, 60 feet wide, as &flC2 on the rap Of said Tract No. 10151; 
thence along said prolongation South 710 09' 27" East 39 24 feet to tie 
northerly terminus of that certain arse having a bearing and distance of 
"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 
the Highey Easarent to the City of Los Angeles, recorded Py 13, 1936, in 
Book 14076, Page 324 of Official Records, in said office of the Cc.snty 
Recorders thence along a westerly aid southerly lines of said Parcel 3 
South 18" 50' 33" West 3.00 feet aid South 71 09' 27" East 10.86 feet to 
the mis otwr OF WWG; thence along a line parallel with the 
centerline of Alameda Strget. 96 feet wide, a sham on the cap of said 
Tract Mo. 10151, South 10 01' 01' West 240.67 feet; theta South 
7905859 East 45.00 feet; there South l000lbOl West 45.00 feet; 
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CATELLUS' (GRANTOR) RETAINED PROPERTY (CONTINUED) 

thea South 79°58'59" East a50°° feet; theia North 100 01' 01" East 
13.75 feet; thence South 79 58' 59" East 109.89 feet to a point in tie 
westerly lire of the lard as described in Parcel 1 of the deed to the City 
of L Angeles recorded Deceriter 28, 1945. in Book 22651, Page 63 of 
Official Records, in said office of the County Recorder being a curve 
cacave westerly aid having a radius of 1000.00 feet. a radial of said 
curve to said point having a bearing of South 65 11' 07" East; thence 
northerly along said curve, through a central angle of 05° 56' 02" an arc 
distance of 104.15 feet to the northerly terminus of said curve at the irt southerly corner of the lard as described in tie deed to the City of 
L Angeles recorded August 28, 1936. in Book 14393, Page 61 of said 
Official Records; thenge along the nortlwterly lines C'! said last 
uentiated deed North 18 50' 51' East 120.96 feet aid No: h 26° 09' 18" 
West 14.14 feet to a point in the westerly prolongation of the northerly 
lire of tot "B" of said Tract No. 10151 distant 23.18 feet westerly along 
said prolongation. fran the northiesterly corner of said Lot "B"; thence 
along said prolongation North 71° 09' 27" West 121.02 feet to the 
southeasterly line of Lot 1 of said Sundivisiem of a Part of the Esate of 
Ynuaric Avila Dec'd; thence alaig saad southeasterly line North 27 03' 
23" East 20.44 feet to the northeasterly corner of said Lot I; thence 
along the northerly line of Lots 1 to 5 of 0said Sutdivisia% of a Part of 
the Estate of Ynuario Avila Dec'd North 71 09' 27" West 225.50 feet to an 
intersection with the northerly prolongation of that certain gourse 
described above as having a bearing and distance of "South 0 01' 01" 
West 240.67 feet"; tience along said proloction South 10 01' 01" West 
33.63 feet to the TJE POINt 0? BV3IM4IIE. 

PAEL D 

Those portions of tie Subdivison of a Part of the Estate of Ytuiario Avila 
Dec'd. in City of Los Angeles. in the County of Los Angeles. State of 
California, as per map recorded in Book 34 Page 90 of Miscellaneous Records. 
in the office of the County Recorder of said County; tle portiais of Lots 4 
aid 5 of Tract No. 10151. in said City. County aid State. as per map recorded 
in Book 157, Pages 45 to 47 inclusive of pe. in said Recorder's Office; 
those portiats of Block "D" of the Sulxlivision of the Aliso Tract in said 
City, County aid State. as per map recorded in Book 4, Pages 12 aid 13 of said 
Miscellaneous Records; those portions of the Sutdivis ion of the Ballesteros 
Vineyard Tract in said City. County aid State as per rap recorded in Book 1. 
Pages 505 aid 506 of said Miscellaneous Recorth; aid those portioz of City 
Laze in said City. County aid State, as per map recorded in Dock 2 Papes 
504 aid 505 of said Miscellaneous Records, described as a tie as follcuc: 

Cicing at the intersection of the easterly prolongation of the southerly 
lire of Lot "A" of said Tra't No. 1015: with tie centerline of Avila Street, 
60 feet wide, as shc'.iig at t..e map of s..id Tract No. 10151; thence along said proltiat South 71 09' 27" East 39 24 feet to tie nortierlz terminus of 
that certain course having a bearing and distance of "South 18 56' 50" West 
3.00 feet" in the land as described in Parcel 3 of the Kigbay Easement to the 
City of L Angeles. recorded May 13. 1936, in Dock 24076. Page 324 of 
Official Records, in said office of tie Cmty Recordeg; thence along a 
westerly aid southerly lines of said Parcel 3 South 18 50' 33" West 3.00 feet 
and South 710 09' 27" East 10.86 feet; thence along a line parallel with tie 
centerline of Alamega Street, 96 feet wide, as sine on tie rag of s.id Tract 
No. 10151. South 10 01' 01" West 240.67 feet; thence South 79 58' 59" East 
45.00 feet; thence South 10° 01' 01" West 45.00 feet to the TRUE POflif OF 
BEGINNIJt3; thence continuing South 10001 '01" West 92.50 feet; thence North 
79° 58' 59" West 19 25 feet to the begirmirq of a tangent curve conave 
southeasterly aid having a rad.tus of 80.20 feet; tice saithiesterly along 
said curve through a central angle of 4T 25' 50" an arc distance of 66.23 
feet to a lire parallel with aid distant 58.92 feet westerly, measured at 
right angles. fran the soutlerly prolongation of that certain wine 
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DESCRIPflON 

Jwr 29. 1992 

CAtU.WS' (GRANTOR) REfl1? pP1Y (cowrxNuw) 
described above as having a tearing and distance of "South 100 01, 03" 
West 92.50 feet"; thence along said parallel line South 10° 01 01" West 
108.24 feet to the beginning of a non-tangent curve cave northeasterly 
and having a radius of 80.00 feet. said curve being tangent at its 
easterly tenninus to a line parallel with and distant 160.00 feet 
southerly, measured along said last mentioned southerly prolongation, frat 
that certain course described above as having a bearing and distance of 
"North 190 58' 59" West 19.25 feet" said easterly terminus being distant 
19.25 feet westerly along said parallel line fras the intersection of said 
parallel line with said southerly prolongation; thence southeasterly 
along said last mentioned curve through a central angle of 47° 25' 50" an 

arc distance of 66.23 feet to said easterly terminus; thenge tangent to 
said curve along said last mentioned parallel line South 79 58' 59" East 
19.25 feet to said southerly prglongation; thence continuing along said 
southerly prolongation South 10 01' 01" West 64 .33 feet; thence South 
19 56' 59" East 150.00 fest; thence North 10 01' 01" East 616.83 feet 
to a line bearing South 79 5859" East fran the TRUE POINT OF BEGINNING; 
thence along said last mentioned line North 79° 58' 59" West 150.00 feet 
to the TRUE POINT OF BEGINNING. 

2 

3 

4 

$ 

6 

7 

S 

9 

I0 

II 

72 

'3 

14 

I5 

16 

I, 

(8 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

Got 6 1586k 
PAGE Jot 



ORDER NO. 9201512-64 
PAGE 86 

PARCEL F-2: 

DESCRIPTION 

THE FOLLOWING NON-EXCLUSIVE SURFACE AND SUBTERRANEAN EASEMENTS OVER THE REAL PROPERTY 
DESCRIBED ON THE EXHIBIT ATTACHED HERETO ("THE CONVEYED PRO?ERTY") RESERVED IN THAT 
CERTAIN CORPORATION GRANT DEED BY THE INSURED, AS GRANTOR (HEREINAFTER "GRANTOR"), TO 
CATELLUS DEVELOPMENT CORPORATION, AS GRANTEE, (HEREINAFTER "GRANTEE"), DATED JUNE 30, 

1992 AND RECORDED .JULY 7, 1992 AS INSTRUMENT NO. 92-1231028 IN THE OFFICIAL RECORDS OF 
LOS ANGELES COUNTY, CALIFORNIA: 

(A) AN EASEMENT FOR VEHICULAR INGRESS, EGRESS AND PASSAGE FROM PARCELS C AND D 
OVER THE ROADWAYS, DRIVEWAYS, ENTRANCES, EXITS, RAMPS, AND SUCH OTHER FACILITIES AS ARE 

DESIGNED FOR SUCH USE CONSTRUCTED OR TO BE CONSTRUCTED ON THE CONVEYED PROPERTY 
INCLUE:NG, WITHOUT LIMITATION, THE RIGHT FOR PASSAGE OF GRANTOR'S PUBLIC TRANSPORTATION 
VEHICLES ON A REGULARLY SCHEDULED BASIS; 

AN EASEMENT FOR PEDESTRIAN INGRESS, EGRESS, PASSAGE AND ACCOMODATIONS FROM 
PARCELS C AND D OVER THE SIDEWALKS, PLAZA AREAS, MALLS, BRIDGES, WALKWAYS, STAIRWAYS, 

ELEVATORS, ESCALATORS, AND SUCH OTHER FAC:LITIES AS ARE DESIGNED FOR SUCH USE, 
CONSTRUCTED OR TO SE CONSTRUCTED ON THE CONVEYED PROPERTY; 

AN EASEMENT FOR THE CONSTRUCTION, INSTALLATION, OPERATION, MAINTENANCE, 

REPAIR, REMOVAL AND REPLACEMENT OF UTITLITY AND SERVICE LINES AND SYSTEMS, INCLUDING, 

WITHOUT LIMITATION, AIR CONDITIONING AND HEATING DUCTS AND EQUIPMENT, SEWERS, WATER 
PIPES AND OTHER PLUMBING SYSTEMS, GAS PIPES AND SYSTEMS, DRAINAGE LINES AND SYSTEMS, 
ELECTRICAL POWER CONDUITS, LINES, CABLES AND WIRES, CABLE TELEVISION LINES, MICROWAVE 
COMMUNICATION SYSTEMS, TELEPHONE CONDUITS, LINES AND WIRES, SECURITY LINES AND SYSTEMS 

AND TELECONFERENCING SYSTEMS; AND 

AN EASEMENT FOR INSTALLING AND MAINTAINING VERTICAL AND HCRIZONTAL SUPPORT TO 
ALL STRUCTURAL MEMBERS, BEARING WALLS, FOOTINGS, FOUNDATIONS, COLUMNS AND BEAMS WHICH 
ARE A PART OF IMPROVEMENTS CONSTRUCTED ON PARCELS C AND D AT ALL TIMES. 

ALL OF SAID SURFACE AND SUBTERRANEAN EASEMENTS BEING OVER THE FOLLOWING DESCRIBED REAL 
PROPERTY: 

SEE EXHIBIT ATTACHED 

GRANTEE SHALL HAVE THE RIGHT TO CREATE, RELOCATE, ALTER OR ELIMINATE ANY SUCH 
DRIVEWAYS, ROADWAYS, RAMPS, SIDEWALKS OR OTHER FACILITIES CONSTRUCTED OR TO BE 
CONSTRUCTED ON THE CONVEYED PROPERTY AND INCLUDED IN THE AFORESAID EASEMENTS, PROVIDED 
THAT REASONABLY COMPARABLE VEHICULAR AND PEDESTRIAN ACCESS TO PARCELS C AND D IS 
MAINTAINED. 
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DESCRIPTION 

CONVEYED 
Revised Jwr 15, 1992 

PROPERTY: (sorm awir it cAlnws) 

'flxise portia of Lots 4 aid 5 of Tract No. 10151. in the City of La 
Angeles, County of Los Angeles. State of California, as per map recorded 
in Book 157 Page, 45 to 47 inclusive of pe, in Ut off ice of the County 
Recorder of said County, together with that portiai of .irez Street 
(formerly lane as Ramirez Street ttension, 60.00 feet wide) as shoe and 
dedicated ou map of Subdivision of a Part of the Estate of Yfluario Avila, 
Deceased, in said City. County and State, as per map recorded in Book 34 
Page 90 of Miscellaneous Records. in said Recorder's Office, together with 
those portiam of the Subd.Lvisiai of the Aliso Tract, in said City. County 
aid state, as per map recorded in Book 4 Pages 12 and 13 of Miscellaneous 
Records. in said Recorder's Office; together with those portici of the 
Suixtivisica of the Ballesteros Vineyard Tract, in said City, County aid 
State, as per map recorded in Book 1 Pages 505 aid 506 of Miscellaneous 
Records, in said Recorder's Office; aid together with those prti of 
city Lands, in said City. County and State. as per map recorded in Book 2 
Pages 504 and 505 of Miscellareoas Records, in said Recorder's Oft ice, 
described as a tie as follaw: 

Beginning at the ncst westerly corner of the land as described in Parcel 2 
In the deed to the City of La Angeles, recorded Deber 26, 1945 as 
lnstnnnt No. 1224 in Book 22551 Page 63, Official Records of said 
County, aid et westerly corner also being a point in the southeasterly 
line of Lot 4 of said Tract No. 10151, as per rap recorded in B 157 
Pages 45 to 47 inclusive of ttpe, in said Recorder's Office; thaice alaig 
said southeasterly line, North 66 36' 14" East 57.58 feet to the westerly 
prolaigatim of Ut southerly line of the lard as descri in Ut deed to 
the City of La Angeles, recorded June 27, 1899 as tnetrit No. 31 in 
Book 1253 Page 114 of Deeds, in said Recorder's Office; t}cce along said 
prolaigation. South 86° 48' 15" East 130.14 feet to Ut southeast corner 
of aid last mentioned deed to the City of Los Angeles; tPea alav the 
prolaqation of the southeasterly line of said last ticaed deed to the 
City ot La Angeles, South 52° 22' 87" West 7.09 feet to Ut northeasterly 
pro1ation of the southeasterly line of the lard as described in the 
deed to Ut City of La Angeles, recorded Jwie 27, 1899 as Instt No. 
25 in Book 1298 Page 307 of Deeds in said Recorder's Office; thence alaç 
said last itioned southeasterly line aid its prolongatic*t thereof, 
South 66° 36' 14" West 111.68 feet, to the beginning of a tangit curve 

icew southeasterly and having a radiis of 50.00 feet in Ut 
southeasterly line of the laid a described in Ut Final Order of 
Cadation wtered in La Angeles mty Superior Cart Case No. 424466. 
a certified copy of ,dtich 'as recordS July 21, 1938 as lswtntt No. 1058 
in Bock 15871 Page 393 of official Records of said Camty; thence 
soutiwiesterly alaq said curve throich rtral angle of 570 46' 47", an 
arc distance of 50.42 feet to the point of tangcy of Ut easterly line 
of the land as descri in the deed to the City of Los Angela, recorded 
April 12. 1937 as Ir8tntt No. 1137 in Bc 14861 Paqe 281 of gfficial 
Records of said County; thence alaç said easterly line South 08 49' 27" 
lest 53 83 feet to Ut. northet oorttr of the lard as described in Parcel 
No. 71779-1 in Ut Final Order of Cadaatim entered in Las Angeles 
County. Superior Court Case No. 0447627 a certified copy of 'tith ies 
recorded ltrth 29. 1993 as D'nt No. 88-422827 of Official Records of 
said County, said rcrthest colic also being a point in a t-ta.t 
cuaw wave southerly aid having a rSia of 4340.00 feet in the 
northerly line of Ut lard as described in Parcel No. 71719-1 in said lagt 
mentiawi Final Order of Ccrdsnstiai. a rad.lal line tint bears North 04 
42' 15" West to said last mentioned point; thence easterly alaig aid 
curve aid its ttinuatian thereof to aid along the northerly line of 
the lard as described in Parcel No, 71180 (Amded) in saig last ti 
Pinel Order of Condtatiat. throu4* a central angle of 04 13'44", an 
arc distance of 320.33 feet to the easterly line of the laid as described 
in Parcel 1 in the deed to Itier Bradng Co. recorded Lugust 14, 1964 as 
Xzntnmnt lb. 5697 in Book D-2591 Page 55 of Official Records of said 
Camty; thence alaig Ut easterly line ot said deed to Itier Bradrig Co. 
aid its prolaçatiat thereof, as follas: North 040 59' 28" West 209.00 
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DESCRIPTION 

Revised Jweib, 1992 

SQflD GRANT TO C&TFIIIJS (00ZCINUD)) 

feet aid North 05° 09' 09" West 187.29 feet to the beginning of a tangent 
curve wave northeasterly aid having a radius of 400.00 feet; thence 
northester1y along said last mantioned curve through a rtral angle of 
26° 38' 24", an arc distance of 185.98 feet; thea tangent to said last 
mentitd curve. North 12° 29' 15" East 28.23 feet to the westerly line of 
the lard as described in Parcel 1 in said hereinabove first mattia deed 
to the City of La Angeles; thence along the westerly lines of the laid as 
described in Parcels 1 and 2 in said hereinabove first mentioned deed to 
the City of Los Angeles aid its prolongation thereof as follo,.s: 
southerly along a non-tangent curve ave wgsterly aid having a radius 
of 1000.00 feet through central angle of 11 18' 42", an arc distance of 
197.62 feet and South 40 54' 31" lest 370.27 feet to the point of 

ccpprirc 'nrni the interest of the State of California that pcald 
pass with legal conveyance of the land as described in Parcel 2 (Mended) 
in the Final Order of Catenation entered in Los Angeles County Superior 
Court Case No 611479, recorded July 12, 1956, as Instnment No. 4157 in 
Book 51728. Page 358 of Official Records of said County 

ALSO DCCWT ThDTh1 any portion of said laid within the following 
described parcel of laid lonct as Parcel D. 

PARC&. D 

Those portia of the Subdivision of a Part of the Estate of Thuario Avila 
Dec 'd. in City of Los Angeles. in the County of Los Angeles. State of 

lifornia, as per map recorded in Book 34. Page 90 of Miscellaneous Records, 
in the office of the County Recorder of said County; those portions of Lots 4 
aid 5 of Tract No. 10151, in said City, County aid State. as per rap recorded 
in Bc 157. Pages 45 to 47 inclusive of l.ps, in said Recorder's Office; 
those portioi8 of Block "D" of the Subdivision of the Aliso Tract, in said 
City. County aid State, as per map recorded in Bc 4 Pages 12 aid 13 of said 
Miscellaneous Records; those portions of the Subdivision of the Bailesterce 
Vineyard Tract in said City. County aid State, as per map recorded in Book 1. 
Pages 505 aid 506 of said Miscellaneous Records; aid those portioos of City 
Lai, in said City, County aid State as per map recorded in BoOk 2, Pages 
504 aid 505 of said Miscellaneous Records, described as a tle as folla,a: 

Cairnacing at the intersection of the easterly prolaçatiat of the southerly 
line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 
60 feet wide, as sInc on the map of said Tract lb. 10151; thence alaç said 
prolongation South 710 09' 27" East 39.24 feet to the northerl tennint of 
that certain course having a bearing aid distance of "South 18 56' 50" Pest 
3.00 feet" in the lath as described in Parcel 3 of the fligh'ay Easenent to the 
City of La Angeles, recorded May 13. 1936. in BoOk 14076, Page 324 of 
Official Records, in said office of the Canity Recordeg: thence alav a 
westerly aid southerly lines of said Parcel 3 South 18 50' 33" West 3.00 feet 
aid South 71° 09' 27" East 10.86 feet; thence along a line parallel with the 
centerline of Alairga Street, 96 feet wide, as skcmt at the rag of said Tract 
No. 10151, South 10 01' 01" lt 240.67 feet; than South 79 56' 59" East 
45.00 feet; thence South 10° 01' 01' West 45.00 feet to the TRUE POINT op 
BEuewc; thence wttinsing South 10°01'Ol" West 92.50 feet; thence North 
79 58' 59" West 19.25 feet to the beginning of a tangent curve cave 
southeasterly aid having a radius of 80. Q0 feet; thence southsesterly along 
said curve through a central angle of 47" 25' 50" an arc distance of 66 23 
feet to a line parallel with aid distant 58.92 feet westerly, measured at 
right angles fraa the southerly prulavation of that certain course 
described above as having a bearing aid distance of "South l0 01' 01" 
West 92,50 feet"; thence alcrç said parallel hit South 10° 01' 01" West 
108.24 feet to the beginning of a zn-tangent curve conave northeasterly 
and having a radius of 80.00 feet said curve being tangent at its 
easterly teztizns to a line parallel with and distant 160.00 feet 
southerly, measured along said last settiaied southerly prolongation, fr 
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DESCRIPTION 

Revised Jwe 15, 1992 

SanD awn 70 cATEflJS (WIM1) 
that certain urse described ab3ve as having a bearing and distance of 
"North 790 53 59" West 19.25 feet", said easterly tenainus being distant 
19.25 feet westerly along said ara.ilel lire fran the intersection of said 
parallel line with said southerly olongation: thence southeasterly 
along said last mentioned curve through a central angle of 47° 25' 50" art 
arc distance of 66 23 feet to said easterly terminus; thenge tangent to 
said curve along said last mentioned parallel lire South 79 58' 59" East 
19.25 feet to said southerly prg1ation; ttea continuing along said 
southerly prolcrgatia South 10 01' 01" West 64 .33 feet; thence South 
79° 58' 59" East 150.00 f1t; thence North 10 01' 01" EaSt 616.83 feet 
to a line bearing South 79 58' 59" East fran thE TRUE POINT OP SEGINNDC; 
thence along said last mentioned line North 79 58' 59" West 150 00 feet 
to the 'liCE POINT OF BD3I)WDC. 

containing 1.578 acres total 
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ALTAOPB -NM/S 

SCHEDULE B 
PolicyNo: 9201512 -64 

EXCEPTIONS FROM COVERAGE 

This Policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees 
or expenses) which arise by reason of: 

PROPERTY TAXES, INCLUDING ANY ASSESSMENTS COLLECTED WITH TAXES, TO BE 
LEVIED FOR THE FISCAL YEAR 1992-93 WHICH ARE A LIEN NOT YET PAYABLE. 

THE LIEN OF SUPPLEMENTAL TAXES, IF ANY, ASSESSED PURSUANT TO THE PROVISIONS 
OF CHAPTER 3.5 (COMMENCING WITH SECTION 75) OF THE REVENUE AND TAXATION 
CODE OF THE STATE OF CALIFORNIA. 

AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 

PURPOSE: STREET 
RECORDED: MAY 11, 1897 IN BOOK 1154 PAGE 257 OF DEEDS 
AFFECTS: A PORTION OP PARCELS C, F-i AND MAP 13, 2H, 3G OF 

PARCELS E-1 THROUGH 5-29, ONLY. 

AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 

GRANTED TO: COUNTY OF LOS ANGELES 
PURPOSE: HIGHWAY PURPOSES 
RECORDED: MAY 13, 1936 IN BOOK 14076 PAGE 324, OFFICIAL RECORDS 
AFFECTS: A PORTION OF PARCELS C, F-i AND MAP 13, 2H, 3G OF 

PARCELS B-i THROUGH E-29, ONLY. 

5 AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 

PURPOSE: SANITARY SEWERS AND STORM DRAINS 
RECORDED; AS RESERVED IN ORDINANCE $5,350 
AFFECTS: THOSE PORTIONS OF PARCEL A LYING WITHIN VACATED AVILA 

STREET AND RAMIREZ STREET FROM AVILA STREET TO A POINT 
APPROXIMATELY 170 FEET SOUTHEASTERLY FROM SAID AVILA 
STREET, AS SAID STREETS ARE SHOWN AND DELINEATED UPON 
THE MAP OF SAID TRACT NO. 10151, RECORDED IN BOOK 157 
PACE 45 OF MAPS. 

AFFECTS; PARCELS F-i AND MAP 2H, 3G OF PARCELS B-i THROUGH 2-29, ONLY. 

6. AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 
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GRANTED TO: 
PURPOSE I 
RECORDED: 
AFFECTS: 

AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE PURPOSES STATED 
HEREIN, AND INCIDENTAL PURPOSES, CONDEMNED BY FINAL DECREE (NO 
REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OF SAID EASEMENT) 

PURPOSE: 
CASE NO: 
RECORDED: 

AFFECTS: 

THE FACT THAT THE OWNERSHIP OF SAID LAND DOES NOT INCLUDE ANY RIGHTS OF 
INGRESS AND EGRESS TO OR FROM THE FREEWAY ADJACENT TO SAID LAND. SAID 
RIGHTS HAVE BEEN RELINQUISHED 

TO: 

BY DEED RECORDED: 
AFFECTS: 

SCHEDULE B 
(continued) 

THE TERMS AND PROVISIONS OF A DEVELOPMENT AGREEMENT DATED OCTOBER 30, 1991, 

EXECUTED BY AND BETWEEN THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT AND 
CATELLUS DEVELOPMENT CORPORATION, AS DISCLOSED BY AN ESTOPPEL AGREEMENT, 
DATED NOVEMBER 15, 1991, EXECUTED By THE SOUTHERN CALIFORNIA RAPID TRANSIT 
DISTRICT, CATELLUS DEVELOPMENT CORPORATION AND SECURITY PACIFIC NATIONAL 
BANK, RECORDED DECEMBER 13, 1991 AS INSTRUMENT NO. 91-2057036. 

THE TERMS AND PROVISIONS OF A DEVELOPMENT 
AS AMENDED JUNE 30, 1992, EXECUTED BY AND 
TRANSIT DISTRICT AND CATELLUS DEVELOPMENT 
MEMORANDUM OF DEVELOPMENT AGREEMENT DATED 
1992 AS INSTRUMENT NO. 92-1231034. 

THE STATE OF CALIFORNIA 
ANY AND ALL RIGHTS OF INGRESS AND EGRESS 
MARCH 8, 1963 AS INSTRUMENT NO. 4288 
THAT PORTION OF VACATED LYON STREET, VIGNES STREET AND 
RAMIREZ STREET WITHIN PARCELS F-i, F-2 AND MAP XB, 1C, 

SD, XE OF PARCELS E-i THROUGH E-29 ONLY. 

RETAINING WALL 
CD 416021 
FEBRUARY 24, 1986 AS INSTRUMENT NO. 86-235900 OFFICIAL 
RECORDS AND MARCH 11, 1987 AS INSTRUMENT NO. 87-366265 

A PORTION OF PARCEL F-i, ONLY. 

STATE OF CALIFORNIA 
FEBRUARY 24, 1986 AS INSTRUMENT NO. 86-235900 
A PORTION OF PARCEL F-i, ONLY. 

AGREEMENT DATED OCTOBER 30, 1991, 

BETWEEN SOUTHERN CALIFORNIA RAPID 
CORPORATION, AS DISCLOSED BY 
JUNE 30, 1992, RECORDED JULY 7, 

11 AN EASEMENT FOR ZANJA, AS EXCEPTED IN THE DECREE QUIETING TITLE AGAINST THE 
CITY OF LOS ANGELES, ENTERED OCTOBER 23, 1922 IN LOS ANGELES COUNTY 

SUPERIOR COURT, CASE NO. 106268, A CERTIFIED COPY OF WHICH WAS RECORDED IN 

BOOK 1570 PAGE 163, OFFICIAL RECORDS. 

AFFECTS: PARCELS P-2, AND MAP 1E, 2E MD 3D OF PARCELS E1 THROUGH E'29, 
ONLY. 

12. AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 

SET FORTH ZN A DOCUMENT 
I 
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SCHEDULE B 
(continued) 

PURPOSE: SANITARY SEWERS AND STORM DRAINS 
AFFECtS: THOSE PORTIONS OF SAID LAND LYING WITHIN (VACATED) 

LYON STREET, AVILA STREET AND RAMIREZ STREET, VACATED 
PURSUANT TO ORDINANCE NO. 166,646, RECORDED JUNE 25, 
1992 AS INSTRUMENT NO. 92-1163448, AS SAID STREETS ARE 
SHOWN AND DELINEATED UPON THE MAP OF SAID TRACT NO. 
10151. 

AFFECTS: PARCELS F-2 AND MAP 1?, 2E, 3D OF PARCELS E-1 THROUGH E-29, ONLY. 

ANY RIGHTS, INTERESTS OR CLAIMS WHICH MAY EXIST OR ARISE BY REASON OF THE 
FOLLOWING MATTERS DISCLOSED BY AN INSPECTION OR SURVEY: 

ANY EASEMENTS FOR UTILITIES LOCATED IN THE PORTIONS OF VACATED RAI4IREZ, 
VIGNES AND LYON STREETS, (CONTAINED WITHIN THE PROPERTY DESCRIBED IN 
SCHEDULE A ABOVE) WHICH HAVE BEEN VACATED PURSUANT TO ORDINANCE NO. 
166,646, RECORDED JUNE 25, 1992, AS INSTRUMENT NO. 92-1163448, (STREET 
VACATIONS), NOT DISCLOSED BY THOSE PUBLIC RECORDS WHICH IMPART CONSTRUCTIVE 
NOTICE AND WHICH ARE NOT VISIBLE AND APPARENT FROM AN INSPECTION OF THE 
SURFACE OF SAID LAND. 

AFFECTS: PARCELS D, F-i, F-2 AND MAP 18, XC, XD, XE, 1?, XG, XH, 13, 28, 

2C, 2D, 2E, 2F, 20, 3C, 3D, 3E, 3G OF PARCELS B-i THROUGH E-29, ONLY. 

THE FACT THAT THE OWNERSHIP OF SAID LAND DOES NOT INCLUDE RIGHTS OF ACCESS 
TO OR FROM THE FREEWAY, STREET OR HIGHWAY ABUTTING SAID LAND, SUCH RIGHTS 
HAVING BEEN SEVERED FROM SAID LAND BY THE DOCUMENT 

RECORDED: AUGUST 14, 1964 AS INSTRUMENT NO. 5697 
AFFECTS: EASTERLY SIDE OF VIGNES STREET WESTERLY OF FREEWAY 

RAMP, WITHIN PARCEL F-2 AND HAP iF, 2E AND 3D OF 
PARCELS E-1 THROUGH E-29, ONLY. 

15 THE FACT THAT THE OWNERSHIP OF SAID LAND DOES NOT INCLUDE RIGHTS OF ACCESS 
TO OR FROM THE FREEWAY ABUTTING SAID LAND, SUCH RIGHTS HAVING BEEN SEVERED 
FROM SAID LAND BY THE DOCUMENT 

RECORDED: MARCH 29, 1988 AS INSTRUMENT NO. 88-422827 
AFFECTS: THE PORTION OF PARCELS F-], F-2, HAP SF, 1H, 2E, 2F, 

3D AND 3E OF PARCELS E-1 THROUGH E-29, ONLY. 

16. AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 

GRANTED TO: ALEXANDER WEILL 
PURPOSE: CLEANING AND REPAIRING OF THE FLUME AND ZANJA NOW 
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RUNNING THROUGH SAID PREMISES 
RECORDED: JUNE 8, 1809 IN BOOK 13 PAGE 222 0? DEEDS AND ZN BOOK 

17 PAGE 168 0? DEEDS 

AFFECTS: PARCELS 0, F-I, 7-2, MAP IF, IG, IN, 2E, 2!, 3D, 3E OF 
PARCELS S-i. THROUGH E-29, ONLY. 

17. ANY RIGHTS, INTERESTS OR CLAIMS WHICH MAY EXIST OR ARISE BY REASON OF THE 
FOLLOWING MATTERS DISCLOSED BY AN INSPECTION OR SURVEY: 

THERE ARE POWER AND TELEPHONE POLES, CROSS ARMS, GUY WIRES, UNDERGROUND 
CONDUITS AND OVERHEAD WIRES LOCATED ON MACY STREET AND VIGNES STREET 
EXTENDING ONTO THE NORTHERLY AND EASTERLY PORTION OF PARCEL C OF SAID LAND, 
AND THE CONCRETE WALKS, AND CURBS LOCATED IN VIGNES STREET MD LYON STREET 
AND EXTENDING ONTO THE EASTERLY PORTIONS OF PARCEL C OF SAID LAND, AND THE 
CONCRETE WALLS AND CHAIN LINK FENCES LOCATED IN THE EASTERLY PORTIONS OF 
PARCEL D OP SAID LAND AND EXTENDING ONTO THE LAND ON THE EAST. 

THE CONCRETE WALK WITH CURBS LOCATED IN MACY STREET AND EXTENDING ONTO 
THE NORTHERLY PORTION OP PARCEL C OF SAID LAND. 

THERE IS METRO RAIL CONSTRUCTION, CONSTRUCTION YARDS, STORAGE TAnS, 
RAILROAD TRACKS, SWITCHES, TRAILERS, YARD LIGHTS, MANHOLES, VAULTS AND 
CATCH BASINS ALL LOCATED ON PARCELS C AND D. 

THERE IS PROPOSED SUBSURFACE RIGHT OP WAY AND OTHER EASEMENTS FOR 
METRO RAIL, AS CONTAINED IN UNION STATION METRO RAIL CONSTRUCTION, RIGHT 
OP ENTRY LICENSE AND PERMANENT EASEMENT AGREEMENT", DATED NOVEMBER 3, 1987, 

EXECUTED BY AND BETWEEN THE ATCHISON TOPEKA & SANTA FE RAILWAY COMPANY, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY, THE LOS ANGELES SALT LAZE RAILROAD 
COMPANY, UNION PACIFIC RAILROAD COMPANY AND THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, AS DISCLOSED TO THE COMPANY IN WRITING. AFFECTING PARCELS 
D, F-i, F-2 AND E-1 THROUGH E-29, EXCEPTING THEREFROM MAP ilL, 2A, 3A, AND 
38 OF E-i THROUGH E-29 ONLY. 

18. THE TERMS, COVENANT AND CONDITIONS OF AN "AMENDMENT TO UNION STATION 
EASEMENT AGREEMENT" DATED NOVEMBER 30, 1.990, AS AMENDED MAr31, 1992, 

EXECUTED BY AND BETWEEN CATELLUS DEVELOPMENT CORPORATION AND THE ATCHISON, 

TOPEKA MID SANTA FE RAILWAY COMPANY, RECORDED JUNE 17, 1992 AS INSTRUMENT 

NO. 92-1102913. 

AFFECTS: PARCEL F-i, ONLY. 

19. A COVENANT AND AGREEMENT UPON AND SUBJECT TO THE TERMS AND CONDITIONS 
THEREIN 

EXECUTED BY: CATELLUS DEVELOPMENT CORPORATION 

IN FAVOR OF: CITY OP LOS ANGELES 
RECORDED: JUNE 22, 1992 AS INSTRUMENT NO. 92-1133620 

REFERENCE IS MADE TO SAID DOCUMENT FOR FULL PARTICULARS. 
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AFFECTS: PARCELS C, D, F-i, F-2 AND MAP 10, iN, it, 1J, 1K, it., 1M, iN, 
2E, 2?, 20, 2H, 3D, 3E, 3F, 3G OF E-1 THROUGH E-29, ONLY. 

A COVENANT AND AGREEMENT UPON AND SUBJECT TO THE TERMS AND CONDITIONS 
THEREIN 

EXECUTED BY: SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT 
IN FAVOR 07: CITY OF LOS ANGELES 
RECORDED: JUNE 22, 1992 AS INSTRUMENT NO. 92-1133619 

REFERENCE IS MADE TO SAID DOCUMENT FOR FULL PARTICULARS. 

AffECTS: PARCELS D, AND F-2, MAP 15, SC, SD, XE, 1?, XG, 1H, 28, 2C, 2D, 
2E, 2?, 3C, 3D, OF E-1 THROUGH E-29 ONLY. 

COVENANTS, CONDITIONS AND RESTRICTIONS (DELETING RESTRICTIONS BASED ON 

RACE, COLOR OR CREED) AS SET FORTH IN THE DEED DATED JUNE 30, 1992, 
EXECUTED BY SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, BY SOUTHERN 
CALIFORNIA RAPID TRANSIT DISTRICT, RECORDED JULY 7, 1992 AS iNSTRUMENT NO. 
92-123 1028. 

COVENANTS, CONDITIONS AND RESTRICTIONS (DELETING RESTRICTIONS BASED ON 

RACE, COLOR OR CREED) AS SET FORTH IN THE DEED DATED JUNE 30, 1992, 
EXECUTED BY CATELLUS DEVELOPMENT CORPORATION, RECORDED JULY 7, 1992 AS 
INSTRUMENT NO. 92-1231029. 

A COVENANT AND AGREEMENT WHEREIN THE OWNERS OF SAID LAND COVENANT AND AGREE 
THAT SAID LAND SHALL BE HELD AS ONE PARCEL AND NO PORTION SHALL BE SOLD 
SEPARATELY, WHICH COVENANT IS EXPRESSED TO RUN WITH THE LAND AND BE BINDING 
UPON FUTURE OWNERS. 

DATED: JULY 1, 1992 
EXECUTED BY: CATELLUS DEVELOPMENT CORPORATION 
IN FAVOR OF: CITY OF LOS ANGELES 
RECORDED: JULY 7, 1992 AS INSTRUMENT NO. 92-1231030 

AFFECTS: PARCELS p-i, F-2 AND MAP 10, 15, it, XJ, XX, XL, iN, SN, 2F, 2G, 
25, 38, 3?, 30 OF E-1 THROUGH E-29, ONLY. 

A COVENANT AND AGREEMENT WHEREIN THE OWNERS OF SAID LAND COVENANT AND AGREE 

THAT SAID LAND SHALL BE HELD AS ONE PARCEL AND NO PORTION SHALL BE SOLD 
SEPARATELY, WHICH COVENANT IS EXPRESSED TO RUN WITH THE LAND AND BE BINDING 
UPON FUTURE OWNERS. 

DATED: JULY 1, 1992 
EXECUTED BY: CATELLUS DEVELOPMENT CORPORATION 
IN FAVOR 0?: CITY OF LOS ANGELES 
RECORDED: JULY 7, 1992 AS INSTRUMENT NO. 92-1231031 
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AFFECTS: PARCELS P-i p-2 AND MAP 18, IC, ID, IE, iF, 28, 2C, 2D, 2E, 3C, 

3D OF E-1 THROUGH E-29, ONLY. 

25 A COVENANT AND AGREEMENT WHEREIN THE OWNERS OF SAID LAND COVENANT AND AGREE 
THAT SAID LAND SHALL BE HELD AS ONE PARCEL AND NO PORTION SHALL BE SOLD 
SEPARATELY, WHICH COVENANT IS EXPRESSED TO RUN WITH THE LAND AND BE BINDING 
UPON FUTURE OWNERS. 

DATED: JULY 1, 1992 
EXECUTED BYr SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT 
IN FAVOR OF: CITY OF LOS ANGELES 
RECORDED: JULY 7, 1992 AS INSTRUMENT NO. 92-1231032 

AFFECTS: PARCEL C ONLY. 

A COVENANT AND AGREEMENT WHEREIN THE OWNERS OF SAID LAND COVENANT AND AGREE 
THAT SAID LAND SHALL BE HELD AS ONE PARCEL AND NO PORTION SHALL BE SOLD 
SEPARATELY, WHICH COVENANT IS EXPRESSED TO RUN WITH THE LAND AND BE BINDING 
UPON FUTURE OWNERL 

DATED: JULY 1, 1992 

EXECUTED BY: SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT 
IN FAVOR OF: CITY OF LOS ANGELES 
RECORDED: JULY 7, 1992 AS INSTRUMENT NO. 92-1231033 

AFFECTS: PARCEL D oNLY. 

THE TERMS, COVENANTS, PROVISIONS AND RESTRICTIONS ZN THE "TUNNEL ACCESS 
AGREEMENT" EXECUTED BY AND BETWEEN CATELLUS DEVELOPMENT CORPORATION AND THE 
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, DATED JUNE 30, 1992 RECORDED 
JULY 7, 1992 AS INSTRUMENT NO. 92-1231035. 

THE TERMS, COVENANTS, PROVISIONS, AND RESTRICTIONS IN THE PUBLIC TRANSIT 
USE AGREEMENT" BY AND BETWEEN THE SOUTHERN CALIFORNIA RAPID TRANSIT 

DISTRICT AND CATELLUS DEVELOPMENT CORPORATION, DATED JUNE 30, 1992, 

RECORDED JULY 7, 1992 AS INSTRUMENT NO. 92-1231036. 
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CHICAGO TITLE INSURANCE COMPANY 

The Company assures the Insured that the conveyance to the insured of the estate or intert 
in the land described in Schedule A, Parcels C, D, E-1 through E-2, P-i and 1-2 does not 
under section 66499.30 of the Government code, or any Local Ordinance adopted pursuant to 
the Subdivision Map Act (Division 2 of the Government Code, commencing with Section 66410) 
reçuire the filing of a tentative or final tract or parcel map. 

The company hereby insures the Insured against losses which said Insured shall sustain the 
event that the assurances herein shall prove to be incorrect. The liability of the Company 
under this endorsement shall not be limited by Exclusions No. 1 and 2 of the Exclusions fr 
Coverage of said Policy. . 

The total liability of the Company under said policy .and any endorsements therein shall no. 

exceed, in the aggregate, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This endorsement is made a part of said policy and is subject to the exclusions from 
coverage, schedules, conditions and stipulations therein, except as modified by the 
provisions hereof. 

CHICAGO TITLE INSURANCE COMPANY 

Authorized Signatory 

£ 

By: 



Dated as of the date of the policy to which this endorsement is attached 

The Company hereby insures the Insured against loss which said Znsured shalt sustain as a 
result of any exercise of the right of use or maintenance of the easements referred to in 
Paragraph 11 and 16 of Schedule B over or through said land. 

The total liability of the Company under said policy and any endorsements therein shall 
not exceed, in the aggregate, the face amodnt ofsaid policy and costs which the Company 
is obligated under the conditions and stipulations thereof to pay. 

This endorsement is made a part of said policy and is subject to the exclusions from 
coverage, schedules, conditions and stipulations therein, except as modified by the 
provisions hereof. 
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Dated as of the date of the policy to which this endorsement is attached 

The Company hereby insures the against Loss which the Insured shall sustain: 

as a result of any exercise of the right of ingress and egress 
excepted and reserved to the gSntor in the instrument 
indentified in Exceptioo 6 of Schedules over or through 
said land. 

The total liability of the Company under said policy and any endorsements therein shall n 
exceed, in the aggregate, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This 
endorsement is made a part of said policy and is subject to the exclusions from 

coverage, schedules, conditions and stipulations therein, except as modified by the 
provisions hereof. 

CHICAGO TITLE INSURANCE COMPANY 

By: 

Authorized Signa6ry 

06/08/8 9 
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The Company assures the insured that: 

One or more of the easements described as Parcel(s) E-1 through E-2, F-i and 7-2 in 
Schedule A provide the insured with vehicular ingress and egress to and from public Street 
known as Macy Street. 

One or more of the easements described as Parcel(s) E-1 through E-2, F-i and 7-2 in 
Schedule A provide the insured with vehicular ingress and egress from the public Street 
known as Vignes Street. 

one or more of the easements described as Parcel(s) E-i through E-2, F-i and 7-2 in 
Schedule A provide the insured pedestrian ingress -and egress to andfrom public street knot 
as Macy Street. -. 

one or more of the easements described as Parcel(s) E-i through E-2, F-i and 7-2 in 
Schedule A provide the insured with pedestrian ingress and egress to and from public street 
known as Vignes Street. 

The company hereby insures said insured against loss or damage which said insured shall 
sustain in the event that the assurance herein shall prve to be incorrect. 

The total liability of the company under said policy and any endorsements thereto shal( t 

exceed, in the aggregate, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This endorsement, when countersigned by an authcrLzed officer or agent, is made a part of 
said policy as of Date of Policy and is subject to the schedules, conditions and 
stipulations and exclusions from coverage therein contained, except as modified by the 
provisions hereof. 

Countersigned: 

MODDJDI - 

I 
Authorized Off icer or Agent 

ENDORSEMENT 103.4 (MODIFIED) 
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CHICAGO TITLE INSURANCE COMPANY 

C. 
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CHICAGO TITLE INSURANCE COMPANY 

Dated: 

The Company assures the Insured that said land is the sante as that delineated on the plat o 
a survey and the computer generated maps made by Mollenhauer, Higashi & Moore, Inc. on 

and updated on , designated job number 15861 which is attached hereto 
and made a part hereof. 

The Company hereby insures said Assured against loss which said Assued shall sustain in th 
event that the assurance herein shall prove to be incorrect. 

The total liability of the Company under said policy and any endorsements therein shall not 
exceed, in the aggregate, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This endorsement is made a part of said policy and is subject to the exclusions from 
covera9e, schedules, conditions and stipulations therein, except as modified by the 
provisions hereof. - 

CHICAGO TITLE INSURANCE COWANY 

By: 

Authorized Signatory 

CLTA Form 116.1 



CONDITIONS AN 

1. DEFINITION OF TERMS 
The following terms when used in this policy mean: 

(4) 'insured": the insured named in Schedule A, arid, subject to any rights 
or defenses the Company may have had against the named insured, those 
who succeed to the interest of such insured by operation of law as distin- 
guished from purchase including, but not limited to. heirs, distributees, devi- 
sees, survivors, personal representatives, next of kin, or corporate or fiduciary 
successors. 

"insured claimant': an insured claiming loss or damage hereunder. 

"knowledge": actual knowledge, not constructive knowledge or notice 
which may be imputed to an insured by reason of any public records. 

(ci) 'land": the land described, specifically or by reference in Schedule A, 
and improvements affixed thereto which by law constitute real property; pro' 
vided, however, the term "land" does not include any property beyond the 
lines of the area specifically described or referred to th Schedule A, nor any 
right, title. interest, estate or easement in abutting streets, roads, avenues, 
alleys, lanes, ways or waterways, but nothing herein shall modify or limit the 
extent to Which a right of access to and from the land is Insured by this policy. 

(a) "mortgage": mortgage, deed of trust, trust deed, or other security 
instrument. 

(I) "public records": those records which by law impart constructive notice 
of matters relating to said land. 

2. CONTINUATION OF INSURANCE AFTER CONVEYANCE OF TITLE 
'the coverage of this policy shall continue in force as of Date of Policy In 

Savo, of an insured so long as such insured retains an estate or interest in the 
land, or holds an indebtedness secured by a purchase money mortgage given 
by a purchaser from such insured, or so long as such insured shall have 
liability by reason of covenants of warranty made by such Insured In any 
transfer or conveyance of such estate or interest; provided, however, this 
policy shall not continue in force in favorof any purchaser from such Insured of 
either said estate or interest or the indebtedness secured by a purchase 
money mortgage given to such insured. 

3. DEFENSE AND PROSECUTION OF ACTIONSNOTICE OF CLAIM TO 
RE GIVEN BY AN INSURED CLAIMANT 

The Company, at its own cost and without undue delay, shall provide for 
the defense of an insured in all litigation consisting of actions or proceedings 
commenced against such insured, ora defense interposed against an insured 
in an action to enforce a contract for a sale of the estate or interest in said land, 
to the extent that such litigation is founded upon an alleged defect, lien, 
encumbrance, or other matter Insured against by this policy. 

The insured shall notify the Company promptly In wilting (I) In case any 
action or proceeding Is begun or detense is interposed as set forth in (a) 
above, (ii) in case knowledge shall come to an insured hereunder of any claim 
of title or Interest which is adverse to the title to the estate or interest, as 
insured, and which might cause loss or damage for which the Company may 
be liable by virtue of this policy, or (iii) ittitle to the estate or Interest, as insured, 
is rejected as unmarketable. If such prompt notice shall not be given to the 
Company, then as to such Insured all liability of the Company shall cease and 
terminate in regard to the matter or matters for which such prompt notice is 
required; provided, however, that failure to nobly shall Si no case prejudice the 
rights of any such Insured under this policy unless the Company shall be 
prejudiced by such failure and then only to the extent of such prejudice. 

The Company shall have the right at Its own cost to institute and without 
undue delay prosecute any action or proceeding or to do any other act Which 
in Its opinion may be necessary or desirable to establish the title to the estate 
or Interest as Insured, and the Company may take any appropriate action 
under the terms of this policy, whether or not it shall be liable thereunder, and 
shalt not therety concede liability or waive any provision of this policy. 

Whenever the Company shall have brought any action or interposed a 
defense as required or permitted by the provisions of this policy, the Company 
may punue any such litigation to final determination by a court of competent 
jurisdiction and expressly reserves the right, in Its sole discretion, to appeal 
from any adverse Iudgment or order 

D STIPULATIONS 

In all cases where t,,,. policy permits or requires the Company to prose 
cute or provide for the defense of any action or proceeding, the insured 
hereunder shall secure to the Company the right to so Drosecute or provide 
defense in such action or proceeding, and all appeals therein, and permit the 
Company to use, at its option, the name of such insured for such purpose 
Whenever requested by the Company, such insured shalt give the Compan_ - 

all reasonable aid In any such action or proceeding, in effecting settlement, 
securing evidence, obtaining witnesses, or prosecuting or defending such 
action or proceeding, and the Company shall reimburse such insured for any 
expense so incurred. 

NOTICE OF LOSSLIMITATION OF ACTION 
In addition to the notices required under paragraph 3(b) of these Conditions 

and Stipulations, a statement in writing of any loss or damage for which it i5 
claimed the Company is liable under this policy shall be furnished to the 
Company within 90 days after such loss or damage shall have been deter. 
mined and no right of action shall accrue to an insured claimant until 30 days 
after such statement shall have been furnished. Failure to fumish such stateS 
ment of loss or damage shall terminate any liability of the Company under this 
policy as to such loss or damage. 

OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS 
The Company shall have the option to pay or otherwise settle for or in the 

name of an insured claimant any claim insured against or to terminate all 
liability and obligations of the Company hereunder by paying or tendering 
payment of the amount of Insurance under this policy together with any costs, 
attorneys' fees and expenses incurred up 10 the time of such payment or 
tender of payment, by the insured claimant and authorized by the Company. 

DETERMINATION AND PAYMENT OF LOSS 
The liability of the Company under this policy shall in no case exceed 

the least at 
(i)the actual loss of the insured claimant; or 

(ii) the amount of Insurance stated In Schedule A. 

The Company will pay, in addition to any loss insured against by this 
policy all costs imposed upon an Insured in litigation carried on by the Corn 
pany for such insured, and all costs, attorneys' tees and expenses in IitigatioAç, 
carried on by such insured with the written authorization of the Company. 

When liability has been definitely fixed in accordance with the condi- 
tions of this policy, the loss or damage shall be payable within 30 days 
thereafter. 

CONDmONS AND STIPULATIONS (Continued on Reverse SIde) 

7. LIMITATION OF LIABILITY 
No claim shall arise or be maintainable under this policy (a) if the Company, 

after having received notice of an alleged defect, lien or encumbrance insured 
against hereunder, by litigation or otherwise, removes such defect, lien or 
encumbrance or establishes the title, as Insured, within a reasonable time 
after receipt of such notice; (b) In the event of litigation until there has been a 
final determination by a court of competent jurisdiction, and disposition of all 
appeals therefrom, adverse to the title, as Insured, as provided in paragraph 3 
hereof; or (c) for liability voluntarily assumed by an Insured In settling any 
claim or suit without prior written consent of the Company. 

S. REDUCTION OF LIABILITY 
AU payments under this policy, except payments made for costs, attorneys' 

fees and expenses, shall reduce the amount of the insurance pro tanto. No 
payment shall be made without producingthls po&y for endorsement of such 
payment unless the policy be lost or destroyed, in which case proof of such 
loss or destruction shall be furnished to the satisfaction of the Company. 

9. LIABILITY NONCUMULATIVE 
ft Is expressly understood that the amount of insurance under this policy 

shall be reduced by any amount the Company may pay under any policy 
Insuring either (a)a mortgage shownor referred tom Schedule B hereof which 

Is a lien on the estate or interest covered by this policy, or fti) a mortgage 

hereafter executed by an Insured which Is a charge or lien on the estate or 
Interest described or referred to in Schedule A and the amount so - she 

be deemed a payment under this policy. The Company shall have the option 
apply to the payment of any such mortgages any amount that otherwise woul 

be payable hereunder to the Insured owner of the estate or Interest covered by 

this policy end the amount so paid shall be deemed a payment under this 

policy to said insured ownet 
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DATED AS 0? 'lEE DATE 0? THE POLICY TO WHICH THIS ENDORSEMENT IS AnACHED. 

THE COMPANY DOES HERESY AGREE, SUBJECT ONLY TO PAYMENT OF THE APPROPRIATE ADDITIONAL 
PREMIUM(S) FOR SUCH INCREASED AMOUNTS, TO INCREASE TEE FACE AMOUNT OF SAID POLICY, IN 
AMOUNTS NOT TO EXCEED TEE VALUE OF THE LAND AND IMPROVEMENTS LOCATED THEREON, FROM TIME TO 
TIME DURING THE DEVELOPMENT OF SAID LAND AND IMPROVEMENTS, EFFECTIVE AS OF THE DATE OF LA: 
POLICY. 

CHICAGO TITLE INSURANCE COMPANY 
- 

- . 
- e__ 

C 
/- 

AUTHORI ZED SIGNATORY 
107.2 (MODIFIED) 
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CHICAGO TITLE INSURANCE COMPANY 

The Company hereby insures against loss or damage which said Insured shall sustain by reat 
of 

any final court order or judgment, requiring the removal from said land, or the 
relocation thereon, of any existing improvements, or any future improvements, or any 
portion of either, or requiring the payment of damages, in lieu of any such removal, 
on the basis that, at Date of Policy, the owner of any easement described in Paragra 
No. 13 of Schedule B has the right to use said land for the purpose of using or 
maintaining said easement, provided that the insured has not discovered evidence of 
such easement (other than a claim of right to such easement made after the Date of 
Policy) prior to the earlier to occur f (1) the commencement of an action by the 
party asserting the right of such easement, and (2) the completion of construction o 
improvements in the area of such easement commenced after the Date of Policy. 

Construction of improvements shall be deemd completed when either (a) an independen 
architect certifies to Chicago Title that erection of steel for the first floor abov 
grade of such improvements is completed, or (b) if the improvements are primarily 
subterranean in nature, an independent architect certifies to the Company that all o 
the structural steel or structural concrete to be incorporated into such improve 
has been so incorporated. 

The total liability of the Company under said policy and any endorsements therein shall no 
exceed, in the aggregate, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This endorsement is made a part of said policy and is subject to the schedules, conditions 
and stipulations therein, except as modified by the provisions hereof. - 

CHICAGO TITLE INSURANCE COMPANY 

0 -' 

By 

MODDJDS .t/S 

Authorized Signatory 



Dated as of the date of the policy to which this endorsement is attached 

The Company hereby insures the against loss which the Insured shall sustain: 

as a reault of any exercise of the right of ingress and egress 
excepted and reserved to the grantor in the instrument 
indentified in Exceptio; 6 of Schedules over or through 
said 'land. 

The total liability of the Company under said policy and any endorsements therein shall n 
exceed, in the aggregate,, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This endorsement is made a part of said policy and is subject to the exclusions from 

( 
coverage, schedules, conditions and stipulations therein, except as modified by the 
provisions hereof. 

CHICAGO TITLE INSURANCE COMPANY 

By: 

Authorized Signary 

06/08/ 89 
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The Company assures the insured that: 

One or more of the easements described as Parcel(s) E-i through E-2, F-i and F-2 in 
Schedule A provide the insured with vehicular ingress and egress to and from public street 
known as Macy Street. 

One or more of the easements described as Parcel(s) E-i through E-2, F-i and F-2 in 
Schedule A provide the insured with vehicular ingress and egress from the public street 
known as Vignes Street. 

One or more of the easements described as Parcel(s) E-1 through E-2, F-i and F-2 in 
Schedule A provide the insured pedestrian ingress and egress to and from public street kite' 

as Macy Street. -. 

One or more of the easements described as Parcel(s) E-1 through E-2, F-i and P-2 in 
Schedule A provide the insured with pedestrian ingress and egress to and from public Street 
known as Vignes Street. 

The Company hereby insures said insured against loss or damage which said insured shall 
sustain in the event that the assurance herein shall prve to be incorrect. 

The total liability of the Company under said policy and any endorsements thereto shal 
exceed, in the aggregate, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This endorsement, when countersigned by an authorLzed officer or agent, is made a part of 
said policy as of Date of Policy and is subject to the schedules, conditions and 

stipulations and exclusions from coverage therein contained, except as modified by the 
provisions hereof. 

Counters igned: 

M0OD4DI - 061W/S 

Authorized Officer or Agent 

tNDORSEMENT 103.4 (MODIFIED) 

103.4(M) 

Attached to and forming a p f 

Policy No. 009201512 64 

Issued by I. 
CHICAGO TITLE INSURANCE COMPANY 



103.1 Modified 

Attached to and forming a pats of 

Policy No. 009203312 64 

Issued by 

CHICAGO TITLE INSURANCE COMPANY 

The Company assures the Insured that the conveyance to the insured of the estate or intere 
in the land described in Schedule A, Parcels C, D, B-I through E-2, 1-I and 1-2 does not 
under Section 66499.30 of the Government Code, or any Local Ordinance adopted pursuant to 
the Subdivision Map Act (Division 2 of the Government Code, commencing with Section 66410J 
require the filing of a tentative or final tract or parcel map. 

The company hereby insures the Insured against losses which said Insured shall sustain the 
event that the assurances herein shall prove to be incorrect. The liability of the Company 
under this endorsement shall not be limited by Exclusions No. 1 and 2 of the Exclusions ft 
Coverage of said Policy. . 

The total liability of the Company under said policy and any endorsements therein shall no- 
exceed, in the aggregate, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This endorsement is made a part of said policy and is subject to the exclusions from 
coverage, schedules, conditions and stipulations therein, except as modified by the 
provisions hereof. 

CHICAGO TITLE INSURANcE COMPANY 

By: 

MODDDQ - IQ/C7/9IAA 

Authorized Signatory 



MODJDg - *0/07/9* AA 

103.2. Modified 

Attached to and forming a pa.. bf 

Policy No. 009201512 64 

Issued by 

CHICAGO TITLE INSURANCE COMPANY 

Dated as of the date of the policy to which this endorsement is attached 

The Company hereby insures the Insured against loss which said Insured shalt sustain as a 
result of any exercise of the right of use or maintenance of the easements referred to in 
Paragraph 11 and 16 of Schedule B over or through said land. 

The total liability of the Company under said policy and any endorsements therein shall 
not exceed, in the aggregate, the face amount of said policy and costs which the Company 
is obligated under the conditions and stipulations thereof to pay. 

This endorsement is made a part of said policy and is subject to the exclusions from 
coverage, schedules, conditions and stipulations therein, except as modified by the 
provisions hereof. 

CHIcAGO TITL2 INSURANCE COMPANY 

--C) - -. 4" ##t J 'ct' -;i 

By: 

Authorized Signatory 

CLTA Form 103.1 Modified 

06/08/89 
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SCHEDULE B 
(continued) 

AFFECTS: PARCELS C, D, F-i, 1-2 AND MAP XG, 1H, 21, 13, lx, SL, 1)4, iN, 
2E, 2?, 2G, 211, 3D, 3E, 3?, 3G OF E-1 THROUGH E-29, ONLY. 

A COVENANT AND AGREEMENT UPON AND SUBJECT TO THE TERMS AND CONDITIONS 
THEREIN 

EXECUTED BY: SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT 
IN FAVOR OF: CITY OF LOS ANGELES 

RECORDED: JUNE 22, 1992 AS INSTRUMENT NO. 92-1133619 

REFERENCE IS MADE TO SAID DOCUMENT FOR FULL PARTICULARS. 

AFFECTS: PARCELS D, AND F-2, MAP 18, XC, XD, IE, 1?, 1G, 1)4, 28, 2C, 2D, 
2E, 21, 3C, 3D, OF E-1 THROUGH E-29 ONLY. 

COVENANTS, CONDITIONS AND RESTRICTIONS (DELETING RESTRICTIONS BASED ON 

RACE, COLOR OR CREED) AS SET FORTH IN THE DEED DATED JUNE 30, 1992, 
EXECUTED BY SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, BY SOUTHERN 
CALIFORNIA RAPID TRANSIT DISTRICT, RECORDED JULY 1, 1992 AS INSTRUMENT NO. 
92-123 1028. 

COVENANTS, CONDITIONS AND RESTRICTIONS (DELETING RESTRICTIONS BASED ON 

RACE, COLOR OR CREED) AS SET FORTH IN THE DEED DATED JUNE 30, 1992, 
EXECUTED BY CATELLUS DEVELOPMENT CORPORATION, RECORDED JULY 7, 1992 AS 
INSTRUMENT NO. 92-1231029. 

A COVENANT AND AGREEMENT WHEREIN THE OWNERS OF SAID LAND COVENANT AND AGREE 

THAT SAID LAND SHALL BE HELD AS ONE PARCEL AND NO PORTION SHALL BE SOLD 
SEPARATELY, WHICH COVENANT IS EXPRESSED TO RUN WITH THE LAND AND BE BINDING 
UPON FUTURE OWNERS. 

DATED: JULY 1, 1992 
EXECUTED BY: CATELLUS DEVELOPMENT CORPORATION 
IN FAVOR OF: CITY OF LOS ANCELES 
RECORDED: JULY 7, 1992 AS INSTRUMENT NO. 92-1232030 

AFFECTS: PARCELS 7-1, 7-2 AND MAP XG, 10, II, 13, IX, 1L, 114, IN, 2?, 2G, 
2H, 3E, 3?, 3G OF K-i THROUGH E-29, ONLY. 

24 A COVENANT AND AGREEMENT WHEREIN THE OWNERS OF SAID LAND COVENANT AND AGREE 

THAT SAID LAND SHALL BE HELD AS ONE PARCEL AND NO PORTION SHALL BE SOLD 

SEPARATELY, WHICH COVENANT IS EXPRESSED TO RUN WITH THE LAND AND BE BINDING 
UPON FUTURE OWNERS. 

DATED: JULY 1, 1992 
EXECUTED BY: CATELLUS DEVELOPMENT CORPORATION 
IN FAVOR OF: CITY OF LOS ANGELES 
RECORDED: JULY 7, 1992 AS INSTRUMENT NO. 92-1231031 
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SCHEDULE B 
(continued) 

AFFECTS: PARCELS F-i F-2 AND MAP SB, SC, XD, SE, 1?, 28, 2C, 2D, 2E, 3C, 
3D OF B-i THROUGH E-29, ONLY. 

A COVENANT AND AGREEMENT WHEREIN THE OWNERS 0? SAID LAND COVENANT AND AGREE 
THAT SAID LAND SHALL BE HELD AS ONE PARCEL AND NO PORTION SHALL BE SOLD 
SEPARATELY, WHICH COVENANT IS EXPRESSED TO RUN WITH THE LAND AND BE BINDING 
UPON FUTURE OWNERS. 

DATED: JULY 1, 1992 
EXECUTED BY: SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT 
IN FAVOR OF: CITY OF LOS ANGELES 

RECORDED: JULY 7, 1992 AS INSTRUMENT NO. 92-1231032 

AFFECTS: PARCEL C ONLY. 

A COVENANT AND AGREEMENT WHEREIN THE OWNERS OF SAID LAND COVENANT AND AGREE 
THAT SAID LAND SHALL BE HELD AS ONE PARCEL AND NO PORTION SHALL BE SOLD 
SEPARATELY, WHICH COVENANT IS EXPRESSED TO RUN WITH THE LAND AND BE BINDING 
UPON FUTURE OWNERS. 

DATED: JULY 1, 1992 

EXECUTED BY: SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT 
IN FAVOR OF: CITY OF LOS ANGELES 
RECORDED: JULY 7, 1992 AS INSTRUMENT NO. 92-1231033 

AFFECTS: PARCEL D ONLY. 

THE TERMS, COVENANTS, PROVISIONS MD RESTRICTIONS IN THE TUNNEL ACCESS 
ACREEMENT" EXECUTED BY AND BETWEEN CATELLUS DEVELOPMENT CORPORATION AND THE 
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, DATED JUNE 30, 1992 RECORDED 
JULY 7, 1992 AS INSTRUMENT NO. 92-1231035. 

THE TERMS, COVENANTS, PROVISIONS, AND RESTRICTIONS IN THE PUBLIC TRANSIT 
USE AGREEMENT" BY AND BETWEEN THE SOUTHERN CALIFORNIA RAPID TRANSIT 

DISTRICT AND CATELLUS DEVELOPMENT CORPORATION, DATED JUNE 30, 1992, 

RECORDED JULY 7, 1992 AS INSTRUMENT NO. 92-1231036. 
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SCHEDULE B 
(continued) 

PURPOSE: SANITARY SEWERS AND STORM DRAINS 
AFFECTS: THOSE PORTIONS OF SAID LAND LYING WITHIN (VACATED) 

LYON STREET, AVILA STREET AND RAMIREZ STREET, VACATED 
PURSUANT TO ORDINANCE NO. 166,646, RECORDED JUNE 25, 
1992 AS INSTRUMENT NO. 92-1163448, AS SAID STREETS ARE 
SHOWN AND DELINEATED UPON THE MAP OF SAID TRACT NO. 
lois'. 

AFFECTS; PARCELS F-2 AND MAP iF, 2E, 3D OF PARCELS E-1 THROUGH E-29, ONLY. 

ANY RIGHTS, INTERESTS OR CLAIMS WHICH MAY EXIST OR ARISE BY REASON OF THE 
FOLLOWING MATTERS DISCLOSED BY AN INSPECTION OR SURVEY: 

ANY EASEMENTS FOR UTILITIES LOCATED IN THE PORTIONS OF VACATED RAJ4IREZ, 
VIGNES AND LYON STREETS, (CONTAINED WITHIN THE PROPERTY DESCRIBED IN 
SCHEDULE A ABOVE) WHICH HAVE BEEN VACATED PURSUANT TO ORDINANCE NO. 
166,646, RECORDED JUNE 25, 1992, AS INSTRUMENT NO. 92-1163448, (STREET 
VACATIONS), NOT DISCLOSED BY THOSE PUBLIC RECORDS WHICH IMPART CONSTRUCTIVE 
NOTICE AND WHICH ARE NOT VISIBLE AND APPARENT FROM AN INSPECTION OF THE 
SURFACE OF SAID LAND. 

AFFECTS: PARCELS D, F-i, F-2 AND MAP 18, 1C, 1D, U, iF, 1G, 1R, 13, 2B, 

2C, 2D, 2E, 2?, 2H, 3C, 3D, 3E, 3G OF PARCELS E-i THROUGH E-29, ONLY. 

THE PACT THAT THE OWNERSHIP OF SAID LAND DOES NOT INCLUDE RIGHTS OF ACCESS 
TO OR FROM THE FREEWAY, STREET OR HIGHWAY ABUTTING SAID LAND, SUCH RIGHTS 
HAVING BEEN SEVERED FROM SAID LAND BY THE DOCUMENT 

RECORDED: AUGUST 14, 1964 AS INSTRUMENT NO. 5697 
AFFECTS: EASTERLY SIDE OF VIGNES STREET WESTERLY OF FREEWAY 

RAMP, WITHIN PARCEL 7-2 AND MAP IF, 2E AND 3D OP 
PARCELS E-3. THROUGH E-29, ONLY. 

15 THE FACT THAT THE OWNERSHIP OF SAID LAND DOES NOT INCLUDE RIGHTS OF ACCESS 
TO OR FROM THE FREEWAY ABUTTING SAID LAND, SUCH RIGHTS HAVING BEEN SEVERED 
FROM SAID LAND BY THE DOCUMENT 

RECORDED: MARCH 29, 1988 AS INSTRUMENT NO. 88-422827 

AFFECTS: THE PORTION OF PARCELS F-i, F-2, MAP 1?, iN, 2E, 2?, 

3D AND 3E OF PARCELS E-1 THROUGH E-29, ONLY. 

16. AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL. THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 

GRANTED TO: ALEXANDER WEILL 
PURPOSE: CLEANING AND REPAIRING OF THE FLUME MiD ZANJA NOW 
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SCHEDULE B 
(continued) 

RUNNING THROUGH SAID PREMISES 
RECORDED: JUNE 8, 1809 IN BOOK 13 PAGE 222 OF DEEDS AND IN BOOK 

17 PAGE 168 OF DEEDS 

AFFECTS: PARCELS D, F-i, F-2, MAP IF, IG, IH, 2E, 2?, 3D, 3E OF 
PARCELS E-i THROUGH E-29, ONLY. 

17. ANY RIGHTS, INTERESTS OR CLAIMS WHICH MAY EXIST OR ARISE BY REASON OP THE 
FOLLOWING MATTERS DISCLOSED BY AN INSPECTION OR SURVEY: 

THERE ARE POWER AND TELEPHONE POLES, CROSS ARMS, GUY WIRES, UNDERGROUND 
CONDUITS AND OVERHEAD WIRES LOCATED ON MACY STREET AND VIGNES STREET 
EXTENDING ONTO THE NORTHERLY AND EASTERLY PORTION OF PARCEL C OF SAID LAND, 
AND THE CONCRETE WALKS, AND CURBS LOCATED IN VIGNES STREET AND LYON STREET 
AND EXTENDING ONTO THE EASTERLY PORTIONS OF PARCEL C OF SAID LAND, AND THE 
CONCRETE WALLS AND CHAIN LINK FENCES LOCATED IN THE EASTERLY PORTIONS OF 
PARCEL D OF SAID LAND AND EXTENDING ONTO THE LAND ON THE EAST. 

THE CONCRETE WALK WITH CURBS LOCATED IN MACI' STREET AND EXTENDING ONTO 
THE NORTHERLY PORTION OF PARCEL C OF SAID LAND. 

THERE IS METRO RAIL CONSTRUCTION, CONSTRUCTION YARDS, STORAGE TANKS, 
RAILROAD TRACKS, SWITCHES, TRAILERS, YARD LIGHTS, MANHOLES, VAULTS AND 

CATCH BASINS ALL LOCATED ON PARCELS C AND D. 

THERE IS PROPOSED SUBSURFACE RIGHT OF WAY AND OTHER EASEMENTS FOR 
METRO RAIL, AS CONTAINEDIN UNION STATION METRO RAIL CONSTRUCTION, RIGHT 
OF ENTRY LICENSE AND PERMANENT EASEMENT AGREEMENT" DATED NOVEMBER 3, 1987, 
EXECUTED BY AND BETWEEN THE ATCHISON TOPEKA & SANTA FE RAILWAY COMPANY, 

SOUTHERN PACIFIC TRANSPORTATION COMPANY, THE LOS ANGELES SALT LANE RAILROAD 
COMPANY, UNION PACIFIC RAILROAD COMPANY AND THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, AS DISCLOSED TO THE COMPANY IN WRITING. AFFECTING PARCELS 
D, F-i, F-2 AND 5-1 THROUGH E-29, EXCEPTING THEREFROM MAP IA, 2A, 3A, AND 

38 OF E-1 THROUGH E-29 ONLY. 

18. THE TERMS, COVENANT AND CONDITIONS OF AN "AMENDMENT TO UNION STATION 
EASEMENT AGREEMENT" DATED NOVEMBER 30, 1990, AS AMENDED MAY 31, 1992, 
EXECUTED BY AND BETWEEN CATELLUS DEVELOPMENT CORPORATION AND THE ATCHISON, 
TOPEKA AND SANTA FE RAILWAY COMPANY, RECORDED JUNE 17, 1992 AS INSTRUMENT 

NO. 92-1102913. 

AFFECTS: PARCEL F-i, ONLY. 

19. A COVENANT AND AGREEMENT UPON AND SUBJECT TO THE TERMS AND CONDITIONS 

THEREIN 

EXECUTED BY: CATELLUS DEVELOPMENT CORPORATION 

IN FAVOR OF: CITY OF LOS ANGELES 

RECORDED: JUNE 22, 1992 AS INSTRUMENT NO. 92-1133620 

REFERENCE IS MADE TO SAID DOCUMENT FOR FULL PARTICULARS. 
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PolicyNo: 9201512 -64 

EXCEPTIONS FROM COVERAGE 

This Policy does not insure against loss or damage (and the Company will not pay costs, attorneys' lees 
or expenses) which arise by reason of: 

PROPERTY TAXES, INCLUDING An ASSESSMENTS COLLECTED WITH TAXES, TO BE 
LEVIED FOR THE FISCAL YEAR 1992-93 WHICH ARE A LIEU NOT YET PAYABLE. 

THE LIEN OF SUPPLEMENTAL TAXES, IF ANY, ASSESSED PURSUANT TO THE PROVISIONS 
OF CHAPTER 3.5 (COMMENCING WiTH SECTION 75) OP THE REVENUE AND TAXATION 
CODE OF THE STATE OF CALIFORNIA. 

3 AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 

PURPOSE: STREET 
RECORDED: MAY 11, 1897 IN BOOK 1154 PAGE 251 OF DEEDS 
AFFECTS: A PORTION OF PARCELS C, F-i AND MAP 13, 2H, 3G OF 

PARCELS E-i THROUGH E-29, ONLY. 

4. AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 

GRANTED TO: COUNTY OF LOS ANGELES 
PURPOSE: HIGHWAY PURPOSES 
RECORDED: MAY 13, 1936 IN BOOK 14076 PAGE 324, OFFICIAL RECORDS 
AFFECTS: A PORTION OF PARCELS C, F-i AND MAP 13, 2H, 3G OF 

PARCELS E-1 THROUGH E-29, ONLY. 

5 AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 

PURPOSE: SANITARY SEWERS AND STORM DRAINS 
RECORDED: AS RESERVED IN ORDINANCE 85,350 
AFFECTS: THOSE PORTIONS OF PARCEL A LYING WITHIN VACATED AVILA 

STREET AND RAMIREZ STREET FROM AVILA STREET TO A POINT 
APPROXIMATELY 170 FEET SOUTHEASTERLY FROM SAID AVILA 
STREET, AS SAID STREETS ARE SHOWN AND DELINEATED UPON 
THE MAP OF SAID TRACT NO. 10151, RECORDED IN BOOK 157 

- PAGE 45 OF MAPS. 

AFFECTS: PARCELS F-i AND MAP 2H, 3G OF PARCELS E1 THROUGH E29, ONLY. 

6. AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT (NO REPRESENTATION IS MADE AS TO THE PRESENT 
OWNERSHIP OF SAID EASEMENT) 
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SCHEDULE B 
(continued) 

PURPOSE: 
CASE NO: 
RECORDED: 

AFFECTS: 

GRANTED TO: THE STATE OF CALIFORNIA 
PURPOSE: ANY AND ALL RIGHTS OF INGRESS AND EGRESS 
RECORDED: MARCH 8, 1963 AS INSTRUMENT NO. 4288 
AFFECTS: THAT PORTION OP VACATED LYON STREET, VIGNES STREET AND 

RAMIREZ STREET WITHIN PARCELS F-i, F-2 AND MAP 13, 1C, 
1D, i.E OF PARCELS E-1 THROUGH E-29 ONLY. 

AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE PURPOSES STATED 
HEREIN, AND INCIDENTAL PURPOSES, CONDEMNED BY FINAL DECREE (NO 
REPRESENTATION IS MADE AS TO THE PRESENT OWNERSHIP OP SAID EASEMENT) 

RETAINING WALL 

CD 416021 
FEBRUARY 24, 1986 AS INSTRUMENT NO. 86-235900 OFFICIAL 
RECORDS AND MARCH 11, 1987 AS INSTRUMENT NO. 87-366265 

A PORTION OF PARCEL F-i, ONLY. 

THE PACT THAT THE OWNERSHIP OF SAID LAND DOES NOT INCLUDE ANY RIGHTS OF 
INGRESS AND EGRESS TO OR nON THE FREEWAY ADJACENT TO SAID LAND. SAID 
RIGHTS HAVE BEEN RELINQUISHED 

TO: STATE OF CALIFORNIA 
BY DEED RECORDED: FEBRUARY 24, 1986 AS INSTRUMENT NO. 86-235900 
AFFECTS: A PORTION OF PARCEL F-i, ONLY. 

9 THE TERMS AND PROVISIONS OF A DEVELOPMENT AGREEMENT DATED OCTOBER 30, 1991, 
EXECUTED BY AND BETWEEN THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT AND 

CATELLUS DEVELOPMENT CORPORATION, AS DISCLOSED BY AN ESTOPPEL AGREEMENT, 
DATED NOVEMBER 15, 1991, EXECUTED BY THE SOUTHERN CALIFORNIA RAPID TRANSIT 
DISTRICT, CATELLUS DEVELOPMENT CORPORATION AND SECURITY PACIFIC NATIONAL 
BANIt, RECORDED DECEMBER 13, 1993. AS INSTRUMENT NO. 91-2057036. 

THE TERMS AND PROVISIONS OF A DEVELOPMENT AGREEMENT DATED OCTOBER 30, 1991, 
AS AMENDED JUNE 30, 1992, EXECUTED BY AND BETWEEN SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT AND CATELLUS DEVELOPMENT CORPORATION, AS DISCLOSED BY 

MEMORANDUM OF DEVELOPMENT AGREEMENT DATED JUNE 30. 1992, RECORDED JULY 7, 
1992 AS INSTRUMENT NO. 92-1231034. 

AN EASEMENT FOR ZANJA, AS EXCEPTED IN THE DECREE QUIETING TITLE AGAINST THE 

CITY Of LOS ANGELES, ENTERED OCTOBER 23, 1922 IN LOS ANGELES COUNTY 

SUPERIOR COURT, CASE NO. 10626W, A CERTIFIED COPY OF WHICH WAS RECORDED IN 
BOOt 1570 PAGE 163, OFFICIAL RECORDS. 

AFFECTS: PARCELS 1-2, AND MAP 12, 22 AND 3D OF PARCELS 2-1 THROUGH 2-29, 
ONLY. 

AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 

SET FORTH IN A DOCUMENT 
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DESCRIPTION 

Revised Jwie 15, 1992 

QWC 70 CATUWS (COKrINTJW) 

feet and North 05° 09' O9' West 187.29 feet to the beginning of a tangent 
curve o,cave northeasterly and having a radius of 400.00 feet: thence 
noi-tlw.esterly along said last mentioned curve through a central angle of 
260 38' 24", an arc distance of 285 98 feet; thea tangent to said last 
mentioned curve, North 12° 29' 15" East 28.23 feet to the westerly line of 
the lard as described in Parcel 1 in said hereinabove first tiacd deed 
to the City of Los kçeles; thence along the westerly Urn of the lard as 
described in Parcels 1 and 2 in said hereinave first mentioned deed to 
the City of Los Angeles and its prolaigation thereof as follaqs: 
southerly along a non-tangent curve rave wgsterly and having a radius 
of 1000.00 feet through g central angle of 11 16' 42", an arc distance of 
197.62 feet aid South 40 54' 31" West 370.27 feet to the point of bfl. 
tccwnhi; 'nrnni the interest of the State of California that toald 
nss with legal wweyance of the land as described in Parcel 2 (MewMd) 
in the Final Order of Cordenmation entered In Los Angeles County Superior 
Court Case No 611479, recorded July 12. 1956, as Irtnmtnt No. 4157 in 
Book 51718. Page 358 of Official Records of said County 

ALSO CCfl'T 77I any portion of said land within the folloarirq 
described parcel of lard lonci as Parcel D. 

PAICfl. D 

Those p,rtions of the Subdivision of a Part of the Estate of Thuario Avila 
Dec'd. in City of Los Angeles, in the County of Los Angeles. State of 
California, as per rep recorded in Book 34, Page 90 of Miscellaneous Records, 
In the office of the County Recorder of said County; those portias of Lots 4 
and 5 of Tract No. 10151. in said City, County aid State, as per rap recorded 
in Book 157. Pages 45 to 47 Inclusive of Vera. in said PaSSer's Of tice: 
time port ione of Block "D" of the Subdivision of the Aliso Tract in said 
City, County and State, as per rap recorded in Book 4, Pages 12 and 13 of said 
Miscellaneais Records; those port.tons of the Subdivision of the Ballestercs 
Vineyard Tract. in said City, County aid State. as per rap recorded in B 1 

Pages 505 aid 506 of said Miscellaneous Records and those portia of city 
Lands, in said city, County and State as per lap recorded in Book 2, Pages 
504 ant 505 of said Miscellaneous Records, described as a ,'tile as folla.s: 

Caimencing at the intersection of the easterly prolongation of the southerly 
line of Lot "A" of said Tract No. 10151 with the centerline of Avija Street, 
60 feet wide, a sinai on the rap of said Tract No. 10151; tlwice along said 
pro1atiat South 71° 09' 27" East 39.24 feet to the *crtherl terminus of 
that certain wse having a bearing and distance of "South 18 56' 50" West 
3.00 feet" in the land as described in Parcel 3 of the Eigtaey East to the 
City of La Angeles, recorded Vey 13. 1936, in B 14076, Page 324 of 
Official Records, in said office of the Canny Pacordeg; thence along a 
westerly aid southerly lines of said Parcel 3 South 28 50' 33" West 3.00 feet 
and South 710 09' 27" East 10 86 feet; thence along a line parallel with the 
centerline of Alamega Street. 96 feet wide, as abet at the tag of said Tract 
No. 10151, South 10 01' 01" West 240.67 feet; tI South 79 56' 59" Et 
45.00 feet; tleice South 10° 01' 01" West 45.00 feet to the TRUE PODIT ' 

thence cattinuixq South 10°01'Ol" West 92.50 fast; thence North 
79 58' 59" West 19.25 feet to the beginning of a tangent curve wave 
southeasterly .M having a radius of 80.90 feet; thence soutlester2y along 
said curve through a central angle of 47" 26' 50" an arc distance of 66.23 
feet to a line parallel with and distant 58.92 feet westerly, measured at 
right angles, frcei the southerly prolawtiat of that certain 
descri ae as having a bearing aid distance of "South 100 01' 01" 
West 92.50 feet"; thence Slav said parallel line South 100 01' 01" West 
108 24 feet to tEe begiruiuzig of a rat-tangent carve ave northeasterly 
and having a radius of 80.00 feet, said carve being tangent at its 
easterly termins to a line parallel with and distant 160.00 feet 
southerly. measured alav said last ttiaed southerly prola'igatiat. fr 
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DESCRIPTION 

Revised Jtne 15. 1992 

SD Nr TO CATULZIS (4TINUTh) 

that certain arse described above as having a bearing aM distance of 
"North 790 58' 59" West 19.25 feet", said easterly teztint being distant 
19.25 feet westerly alaig said parallel line fran the intersection of said 
parallel line with said southerly prolongation; thence southeasterly 
al said last tioned curve through a central angle of 47 25' 50" an 
arc distance of 66 23 feet to said easterly terzixnis; t1ce tangent to 
said curve along said last mentioned çanllel line South 79° 58' 59" East 
19.25 feet to said southerly prglcmgation: thence continuing along said 
southerly prolongation South 10 01' 01" West 64 .33 fóet: thence South 
79° 58' 59" East 150.00 fest; thence North 10 01' 01 East 616.83 feet 
to a line bearing South 79 58' 59" East fran thg TRUE PODiT 0? BE13INNDC; 
thence along said last ttiaied line North 79 58' 59" West 150.00 feet 
to the T3E POINT OF BINNDC. 

Cattainirig 1.578 acres total 
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PARCEL F-2: 

DESCRIPTION 

THE FOLLOWING NON-EXCLUSIVE SURFACE AND SUBTERRANEAN EASEMENTS OVER THE REAL PROPERTY 
DESCRIBED ON THE EXHIBIT ATTACHED HERETO ("THE CONVEYED PROPERTY") RESERVED IN THAT 
CERTAIN CORPORATION GRANT DEED BY THE INSURED, AS GRANTOR (HEREINAFTER "GRANTOR"), TO 
CATELLUS DEVELOPMENT CORPORATION, AS GRANTEE, (HEREINAFTER "GRANTEE"), DATED JUNE 30, 

1992 MD RECORDED JULY 7, 1992 AS INSTRUMENT NO. 92-1231028 IN THE OFFICIAL RECORDS OF 
LOS ANGELES COUNTY, CALIFORNIA: 

CA) AN EASEMENT FOR VEHICULAR INGRESS, EGRESS AND PASSAGE FROM PARCELS C AND D 

OVER THE ROADWAYS, DRIVEWAYS, ENTRANCES, EXITS, RAMPS, AND SUCH OTHER FACILITIES AS ARE 
DESIGNED FOR SUCH USE CONSTRUCTED OR TO BE CONSTRUCTED ON THE CONVEYED PROPERTY 
INCLUC:NG, WITHOUT LIMITATION, THE RIGHT FOR PASSAGE OF GRANTOR'S PUBLIC TRANSPORTATION 
VEHICLES ON A REGULARLY SCHEDULED BASIS; 

AN EASEMENT FOR PEDESTRIAN INGRESS, EGRESS, PASSAGE AND ACCOMODATIONS FROM 
PARCELS C AND D OVER THE SIDEWALKS, PLAZA AREAS, MALLS, BRIDGES, WALKWAYS, STAIRWAYS, 

ELEVATORS, ESCALATORS, AND SUCH OTHER FACILITIES AS ARE DESIGNED FOR SUCH USE, 
CONSTRUCTED OR TO BE CONSTRUCTED ON THE CONVEYED PROPERTY; 

AN EASEMENT FOR THE CONSTRUCTION, INSTALLATION, OPERATION, MAINTENANCE, 

REPAIR, REMOVAL AND REPLACEMENT OP UTITLITY AND SERVICE LINES AND SYSTEMS, INCLUDING, 

WITHOUT LIMITATION, AIR CONDITIONING AND HEATING DUCTS AND EQUIPMENT, SEWERS, WATER 
PIPES AND OTHER PLUMBING SYSTEMS, GAS PIPES AND SYSTEMS, DRAINAGE LINES AND SYSTEMS, 
ELECTRICAL POWER CONDUITS, LINES, CABLES AND WIRES, CABLE TELEVISION LINES, MICROWAVE 
COMMUNICATION SYSTEMS, TELEPHONE CONDUITS, LINES AND WIRES, SECURITY LINES AND SYSTEMS 

AND TELECONFERENCING SYSTEMS; AND 

(S 

(D) AN EASEMENT FOR INSTALLING AND MAINTAINING VERTICAL AND HCRIZONTAL SUPPORT TO 
ALL STRUCTURAL MEMBERS, BEARING WALLS, FOOTINGS, FOUNDATIONS, COLUMNS AND BEAMS WHICH 
ARE A PART OF IMPROVEMENTS CONSTRUCTED ON PARCELS C AND D AT ALL TIMES. 

ALL OF SAID SURFACE AND SUBTERRANEAN EASEMENTS BEING OVER TUE FOLLOWING DESCRIBED REAL 
PROPERTY: 

SEE EXHIBIT ATTACHED 

GRANTEE SHALL HAVE THE RIGHT TO CREATE, RELOCATE, ALTER OR ELIMINATE ANY SUCH 
DRIVEWAYS, ROADWAYS, RAMPS, SIDEWALKS OR OTHER FACILITIES CONSTRUCTED OR TO BE 
CONSTRUCTED ON THE CONVEYED PROPERTY AND INCLUDED IN THE AFORESAID EASEMENTS, PROVIDED 
THAT REASONABLY COMPARABLE VEHICULAR AND PEDESTRIAN ACCESS TO PARCELS C AND D IS 
MAINTAINED. 
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CONVEYED 
PROPERTY: 

DESCRIPTION 

Revised Jwr 15. 1992 

(sac WtART TO CATflWS) 

llcse portia of Lots 4 aid S of Tract No. 10151, in the City of 
Angeles, County of Los Angeles. State of California, as per sap recorded 
in Book 157 Pages 45 to 47 inclusive of Pbvs, Sn the office of the County 
Recorder of said county, together with that portion of irez Street 
(fonatrly Imact as fiaairez Street ctension, 60.00 feet wide) as atom aid 
dedicated on map of Subdivision of a Part of the Estate of Ykwario Avila, 
Deceased, in said City, Canfly aid State. as per sap recorded in Book 34 
Page 90 of Miscellaneous Records, Sn said Recorder's Office, together with 
tIme portit of the Subdivision of the Aliso Tract. in said City, County 
aid State as per rap recorded Sn Book 4 Pages 12 aid 13 of Miscellaneous 
Records. Sn said Recorder's Office; together with those portiort of the 
Subdivision of the Ballesteros Vineyard Tract, in said City, County aid 
State. as per map recorded in Book 1 Pages 505 and 506 of Miscellaneous 
Records, in said Recorder's Office; aid together with those portione of 
City LaSs, in said City. County aid State, as per map recorded in Book 2 
Pages 504 aid 505 of Miscellaneous Records, Sn said Recorder's Office. 
described as a tie as foilac: 
Beginning at the t westerly conier of the land as described Sn Parcel 2 
in the deed to the City of Los Angeles. recorded Decesber 28. 1945 as 
Inetnarent No. 1224 in Book 22651 Page 63. Official Records of said 
County, said t westerly corner also being a point Sn the southeasterly 
line of Lot 4 of said Tract No. 10151, as per map recorded in Book 157 
Pages 45 to 47 inclusive of tts. in said Recorder's Office: thence alaq 
said southeasterly line North 66 36' 14" East 57 58 feet to the westerly 
prolaçatia% of the southerly line of the laid as described in the deed to 
the City of Los Angeles recorded Jwie 27, 1899 as Irttruset No. 31 in 
Book 1253 Page 114 of Deeds, in said Recorder's Office; theta along said 
prolongation, South 86° 48' 15" East 130.14 feet to the southeast corner 
of said last mentioned deed to the City of Los Angeles: theta along the 
prolongation of the southeasterly line of said last tiard deed to the 
City of Los Angeles, South 52° 22' 37" West 7.09 feet to the northeasterly 
prolongation of the southeasterly line of the laid a descri Sn the 
deed to the City of Los Angeles, recorded June 27, 1899 as Izttwt lb. 
28 in Bock 1298 Page 307 of Deeds Sn said Recorder's Office: theta along 
said last rettioried southeasterly line aid its prolorqatiat thereof, 
South 66° 36' 14" West 111.68 feet, to the beginning of a tangent curve 

nve southeasterly aid having a radius of 50 00 feet in the 
southeasterly line of the laid as described in the Final Order of 

deaiation entered in Los Angeles County Superior Court se No. 424466, 
a certified copy of itich was recordS July 27, 1938 as Irttnmt No. 1058 
in Book 15871 Page 393 of Official Recort of said Canfly; theta 
scut1ater1y a.long said curve throi4% central angle of 570 46' 47", an 
arc distance of 50.42 feet to the poSnt of tangency of the easterly line 
of the land as described in the deed to the City of Los Angeles, recorded 
April 12, 1937 as Iztnnt No. 1137 Sn Bc 14861 Page 261 of gfficial 
Recort of said County: thea along said easterly line south 08 49' 27" 
West 53 83 feet to the nortiwest contr of the laid as described in Parcel 
lb. 71779-i in the Final Order of otiatiai entered in Los Angeles 

mty, Superior art se No. 0447627, a certified y of '44th was 
.cwr Prch 29, 1988 as Coct No. 88-422827 of Official Recot of 
said County, said rcttat corner also being a poSnt Sn a r-tangent 

w aw southerly aid having a radius of 4340.00 feet in the 
northerly line of the lard as described Sn Parcel No. 71779-i in said 11t 
rtimed Final Order of Cadamlatia%, a radial lire tat bears North 04 

42' 15" West to said last mentioned point; thence easterly along said 
circe aid its ttiniatiae thereof, to aid along the rctheriy line of 
the laid as described in Parcel No. 71780 (Ametded) in eaig last mentioned 
Pixel Order of Ca .1=. ptiat, thrci4 a central angle of 04 13'", an 
arc distara of 320.33 feet to the easterly lire of the laid as described 
in Parcel 1 in tie deed to I't.ier Brsdng Co. recorded August 14, 1964 as 
Xretnt lb. 5697 in Bock D-2591 Page 55 of Official Rcwrlis of said 

mty; theta alaig tie easterly line of said deed to Itier Brei'ing Co. 
ad its prolatiat uc.f, as follae: North 040 59' 28" West 209.00 
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DESCRIPTION 

June 29, 1992 

CATELLUS' (CRANTOR) RETAINED PROPERfl (CONTINUED) 

thence South 79°58'Sg" East 50.O0 feet; thence North 10° 01' 01" East 
13.75 feet; thence South 79 58' 59" East 109.89 feet to a point in the 
westerly line of the land as described in Parcel 1 of the deed to the City 
of Los Angeles recorded December 28, 1945, in Book 22651, Page 63 of 
Official Records, in said office of the County Recorder being a curve 
concave westerly aid having a radius of 1000.00 feet,. a radial of said 
curve to said point having a bearing of South 65° 11' 07" East; thence 
northerly along said curve, through a central angle of 05° 58' 02" an arc 
distance of 104. 5 feet to the northerly terminus of said curve at the 
iinst southerly corner of the lard as described in the deed to the City of 
Los Angeles recorded August 28, 1936. in Book 14393, Page 61 of said 
Official Records; thenge along the nortlsesterly lines of said last 
rentioned deed North 18 50' 51" East 120.96 feet aid No th 26° 09' 18" 
West 14.14 feet to a point in the westerly prolongation of tie northerly 
line of Lot "B" of said Tract No. 10151 distant 23.18 feet westerly along 
said prolongation. fran the nortsterly carter of said Lot "B"; thence 
along said prolongation North 71 09' 27" West 121.02 feet to the 
southeasterly line of Lot I of said Subdivision of a Part of the Estate of 
Ynuario Avila Dec'd; thence along said southeasterly line North 27° 03' 
23" East 20.44 feet to the northeasterly caner of said tot 1; thence 
along the northerly line of Lots 1 to 5 of said Sublivision of a Part of 
the Estate of Ynuario Avila Dec'd North 71° 09' 27" West 225.50 feet to an 
intersection with the northerly prolongation of ..hat certain gaurse 
described above as having a bearing and distance of "South 0 01' 01" 
West 240.67 feet"; thence along said prolorqation South 10 01' 01" West 
33.63 feet to the 77WE POINT OF BEGIMJD. 

PARcEL. D 

flue portions of the Subiivis! on of a Part of the Estate of Ynuario Avila 
Dec'd, in City of Los Angeles. in the County of Los Angeles. State of 
California. as per map recorded in Book 34 Page 90 of Miscellaneous Records, 
in the office of the County Recorder of said County; those portin of Lots 4 
aid 5 of tact No. 10151, in said City, County aid State. as per zap recorded 
in Book 157, Pages 45 to 47 inclusive of Ph, in said Recorder's Office: 
those portions of Block "D" of the Sublivision of the Aliso Tract in said 
City. County aid State, as per map records in Book 4 Pages 12 aid 13 of said 
Miscellaneous Records; those portione of the Subdivision of tie Ballestercs 
Vineyard Tract in said City. County aid State as per map recorded in Book I, 
Pages 505 aid 506 of said Miscellaneous Recoxt; aid those portions of City 
lards in said City. County aid State as per map recorded in Book 2. Pages 
504 aid 505 of said Miscellaneous Records described as a "thole as folIos: 
Camiencing at the intersection of the easterly prolongation of the southerly 
line of Lot "A" of said Tra.-t No. 1015: with the centerline of Avila Street. 
60 feet wide, as shap on t..e nap of s.id Tract No. 10151; thence along said 
prolongation South 71 v9' fl" East 39 24 feet to the northerl terminus of 
that certain zxse having a bearing and distance of "South 18 56' 50" West 
3.00 feet" in the laid as described in Parcel 3 of the )tigts'ay Easelt%t to the 
City of Los Angeles, recorded May 13. 1936, in Book 4O76, Page 324 of 
Official Records, in said office of the County Recordes; thence along a 
westerly ard0southerly lines of said Parcel 3 South 18 50' 33" West 3.00 feet 
and South 71 09' 27" East 10.86 feet: thence along a line parallel with the 
centerline of Alamega Street, 96 feet wide, as shac on the nag of aid Tract 
No. 10151. South 20 01' 01" West 240.67 feet; t1te South 79 58' 59" East 
45.00 feet; than South 100 01' 01" West 45.00 feet to the 3E pomr or 
BFSDQWC; thence continuing South io%i'oi" West 92.50 feet; thence North 790 58' 59" West 19.25 feet to the beginning of a tangent curve concave 
southeasterly aid having a radius of 80. QO feet; thence soutlnsterly along 
said ctuve through a central angle of 47' 25' 50" an arc distance of 66.23 
feet to a lire parallel with aid distant 58.92 feet westerly. measured at 
right angles, Zr the southerly prolaatiat of that certain wse 
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DESCRIPTION 

June 29. 1992 

CATELLUS (GRANTOR) REThI? PR0P1Y (WrINU) 

described above as having a bearing and distance of "South 100 01' 01" Itt 92.50 feet"; thence along said parallel line South 100 01' 01" West 
108.24 feet to the beginning of a non-tangent curve cave northeasterly 
aid having a radius of 80.00 feet, said curve being tangent at its 
easterly terminus to a line parallel with and distant 160.00 feet 
southerly. measured along said last mentioned southerly prolongation, trait 
that certain course described ave as having a bearing aid distance of 
"North 79 58' 59" West 19.25 feet" said easterly terminus being distant 
19.25 feet westerly along said parallel line fruit the intersection of said 
parallel line with said southerly prolongation; thence southeasterly 
along said last mentioned curve through a central angle of 470 25' 50" 
arc distance of 66.23 feet to said easterly terminus; thence tangent to 
said curve along said last mentioned parallel line South 79° 58' 59" East 
19,25 feet to said southerly prglontion; thence continuing along said 
southerly prolottion South 10 01' 01" West 64.33 feet; thence South 
790 58' 59" East 150.00 tegt; thence North 10 01' 01" East 616.83 feet 
to a line bearing South 79 58'59" East fran thg TRUE POlK? OF BEGINNING; 
thence alas said last mentioned line North 79 56' 59" t 150,00 feet 
to the TRUE POINT OF BEGINNIP83. 
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DESCRIPTION 

..iwe 29, 1992 

CATU.UW (ANlVR) nrrAn1w PROPEFIY C 

Parcel 1 In the deed to the City of L Angeles recorded Decenber 28. 
1945, as Imtnsrent lb. 1224, in Book 22651. Page 63 of Official Records 
of said Ccwtty thence northeasterly and northerly along said 
northcsterly line to the utst southerly cozier of said hereinabove first 
mentioned deed to the City of Los Angeles; thence northerly and 
north.esterly along the nortsiesterly lines of said hereinabove first 
mentioned deed to the City of Los Angeles to the point of beginning. 

PMfl 3: 

Those portions of the Suixtivision of the Auto Tract, in the City of Los 
Angeles, County of Los Angeles. State of California. as per map recorded 
in Book 4 Pages 12 and 13 of Macs. in the office of the County Recorder of 
said County, together with those portions of the City Lands, in said City. 
County and State, as map recorded in Book 2 Pages 504 aM 505 of 
Miscellaneous Records, in said Recorder's Office, described as a tIe as 
fofla'n: 

Beginning at the intersection of the westerly continuation of the 
northerly line of the lard as described in Parcel No. 72779-2, in the 
Final Order of Condeimation entered in Los Angeles County Superior Court 
Case No C447627, a certified copy of '-tich es recorded March 29, 1988 as 

wient No. 88-422827 of Official Records of said County. with the 
westerly line of the land as described in the deed to the City of Los 
Angeles recorded April 12, 1937 as Irsstnnuat lb. 1137 in Book 14861 Page 
261 of Official Records of said Count thence along said westerly line 
and its prolongation thereof North 08 49' 27" East 79.12 feet to the 
easterly lire of the lard as descri in Parcel "A", in the City of Los 
Angeles. Ordinance lb. 87046 on file itt the Clerk's Office of said City; 
thence alaig said easterly line North 14° 46' 41" East 43.20 feet to the nt westerly corner of the land as described in Parcel 2. in the deed to 
the City of Los Angeles recorded Decunber 28. 1945 as Irstrwaent No. 1224 
in Book 22651 Page 63 of Official Records of said County, said t 
westerly correr also being a point in the southeasterly line of Lot I of 
Tract lb. 10151. as per map recorded Sn Book 157 Pages 45 to 47 Inclusive 
of Maps. in said Recorder'. Office; thence along said southeasterly line 
North 66° 36' 14" East 57.58 feet to the westerly prolongation of the 
southerly line of the lard as described in the deed to the City of Los 
Angeles. recorded June 27. 1899 as Irstnment lb. 31 in Book 1253 Page 114 
of Deeds, in said Recorder'. Off ice; thence along said prolatia, South 
860 48' 15" East 130.14 feet to the southeast correr of said last 
mentioned deed to the City of Los Angeles; thence along the prolongation 
of the scutheastegly line of said last mentioned deed to the City of Los 
Ange. South 52 22' 37" West 7.09 feet to the northeasterly 
prolaçatir of the southeasterly line of the laid as described in the 
deed to the City of Los Angeles, recorded ant 27, 1899 as betnnent No. 
28 in BoX 1298 Page 307 of Deeds, in said Recorder's Office; thence along 
said last mentioned southeasterly line aid its prolongation thereof. 
South 6C 36' 14" West 111.68 feet to tIe begizmirq of a tangent ann 

w southeasterly aid having a radius of 50.00 feet in the 
southeasterly lire of the laid as described in tie Final Order of 
Cx1eimtion entered In Los Angeles County Superior Court Case No. 424466, 
a certified copy of tth bQS recorded July 27, 1938. as Instat lb. 
1056 in Book 15871 Page 393 of Official Records of said mSy; t?cice 
saztIiesterly along said curve through a central angle of sr 46' 47", an 
arc distance of 50.42 feet to the point of tangency of the easterly line 
of said hereinabove first mentioned deed0to the City of Los Angeles; 
thence al said easterly line South 08 49' 27" West 53.63 feet to the 
nortrsest corner of the laid as described in Parcel lb. 71779-1 Sn said 
hereinabove first ratiaed Final Order of Codatiat, said northest 
corner also being a point in a non-tangent curve a','e southerly aid 
having a rSim of 4340.00 feet in the northerly lire of the lard as 

3ofS 15861 
PAGI 306 - 



Policy No. 9201512-64 
Page 83 

DESCRIPTION 

June 29, 1992 

CATflWS' (GW(IORJ RtrAINW PROFVt'IY (QYCIM)W) 

described In Parcel No. 71779-1 In said hereinabove first mentioned Final 
Otter of Cordennatico. a radial lire that bears North 04° 42' lS' West to 
said last mentioned point; thence westerly along the tinuation at said 
last renticoed curve, through a central angle of 00° 47' 40", an arc 
distance of 60.19 feet to the point of beginning. 
PARCEL 4 
That portiat of Lot 5 in Tract No. 10151. in the City of I Angeles, in 
the County of Los Angeles State of Call fornia. as per map recorded in Book 
157 Pages 45 to 47 of Macc, In the office of the County Recorder of said 
County. described as folIos's: 

Coarnencirv at the ut southerly corner of said Lot 5; thence along the 
south.iesterly line of said Lot 5. North 490 06' 12" West 30 feet to the nt southerly corner of Vgnes Street, as described in Parcel I in the 
deed to the City of Los Angeles, recorded Decenber 28, 1945 as Iztr'rient 
No. 1224 in Book 22651 Page 63. Official Records of said County; thence 
along the easterly line of said Vignes Street, North 210 29' 13" East 56.08 
feet to the point of tangency thereof with a curve wave easterly arid 
having a radius of 50 feet; said point being the TRUE POINT OF B3INNIia3; 
theta southerly along said curve. through a central angle of 69 35' 25" 
an arc distance of 60.73 feet; thence tangent to said curve South 460 06' 
12" East 4.2? feet to the southeasterly line of said Lot; thence 
northeasterly along said southeasterly line to the isost southerlt coner of 
the lard described in the deed to Otastave Renaldo arid wife recorded 
October 7, 1944 as lnstnarent No. 10 in Book 21295 Page 399, Official 
Records of said County; thence rtrth4esterly along the scutlwesterly line 
of said deed 175.95 feet to the easterly txiundary of Vignes Street as 
described in said Parcel I in deed to the City of Los Angeles; thence 
southerly along said easterly bcwdary to the TRUE POINT OF BIGINNUC. 

DCCU'T FIUI the lard described in said Parcels I 2, 3 aM 4 any portions 
of said parcels within the total exterior boundaries of the folloi.tirig 
described tc adjoining parcels of lard lanes as Parcels C arid D. 

PA1 C 

Those portia nf the Subdivision of a Part of the Estate of Thuaria Avila 
Dec 'd. itt City .1 Los Angeles. in the County of Ice Angeles, State of 
California. as per map recorded in Book 34. Page 90 of Miscellaneo,a 
R.ecotds in the off ice of. the County Recorder of said County; those 
portia of the Peschke Tract, in said City. County arid State. as per nap 
recorded in Book 31, Page 45 of said Misallanwm Records; that portion 
of Lot 5 of Tract No. 10151, in said City. Cowir and State, as per map 
recorded in Book 157. Pages 45 to 47 inclusive c Mapa. in said Recorder's 
Office; aid tjrse portiuis of City lards, in said City, County and State, 
as per rap recorded in Book 2, Pages 504 and 505 of said Miscellaneous 
Records, described as a stole as folios's: 

at the intersection of the easterly probongatiai of the 
southerly line of Lot "A" of said Tract No 10151 with the rterl be of 
Avija Street, 60 feet wide, as gina onthe JM of said Tract No. 10151; 
thence along said prolongation South 71 09' 27" East 39.24 feet to the 
northerly texinizn of that certain course having a bearing aid distance of 
"South 18 56' 50" West 3.00 feet" in tie laid as descri in Parcel 3 of 
the Kighay Easnt to the City of Los Arqeles, recorded Py 13. 1936, in 
Book 14076, Page 324 of Official Records. in said office of the Ccanty 
Recoraer thence along a westerly aid southery lines of said Parcel 3 

V South 18 50' 33" West 3.00 feet and South 71 09' 27" East 10.86 feet to 
the TRUE PODC BDftWC; thence along a line parallel with the 
centerline of 1sww',ia Strget,. 96 feet wide, as stoct as the map of said 

32 Tract No. 10151, South 10 01' 01" t 240.67 feet; tkcice South 
79°58'59' East 45.00 feet; thence South 1001'0l" West 45.00 feet; 
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DESCRIPTION 

CR.MTOR'S RETAINED PROPERTY: 

June 29, 1992 
(cAmws (WR) RErAm pltopDay) 

PARcEL 1 

7e portiats of Tract No. 10151, in the City of Los Angeles, in the 
County of L Angeles, State of California as per map recorded in Book 
157, Pages 45 to 47 inclusive of ?ps, in the office of the County 
Recorder of said County. together with those portions of the "Sutdivision 
of a Part of the Estate of Yttsario Avila Dec'd" in said city, County and 
State. as per map recorded in Book 34 Page 90 of Miscellaneous Records, 
in said Recorder's Office, together with tle port ian of Peschke Tract 
in said City, County enS State. as per map recorded in Book 31 Page 45 of 
Miscellaneous Records in said Recorder's Office, together with those 
portian of the "Subdivision of the Aflso Tract", in said City. County and 
State. as per map recorded in Book 4 Pages 12 aM 13 of Miscellaneous 
Records, in said Recorder's Office, aid together with those portions of 
City lards of Los Angeles, in said City, County aid State, as s1u on map 
recorded in Book 2, Pages 504 aid 505 of Miscellaneous Records, in said 
Recorder's Office, described as a tie as foilo'is: 

Beginning at a point in tie scuthsesterly line of Pbcy Street (80.00 feet 
wide) as thnqn on said Tract No. 10151. distant nortlwesterly 23.18 feet 
fran the nEst northerly coner of Lot "B" of said tract lb. 10151, said 
point also being the t northerly corner of the lard as described in the 
deed to the City of Los Angeles, recorded August 28, 1936, as lrtstruncit 
No. 5, in Book 14393. Page 61 of Official Records of said County; thence 
nortitesterly along said eoutts'esterly lire and its rcrt)iesterly 
prolction to the easterly line of Lot 1 of said Subdivision of a Part 
of the Estate of Yrwario Avila Dec 'd; thence northerly alaq said easterly 
lire to the northeast correr of said Lot 1: thence westerly along the 
northerly lines of Lots 1 to 5 inclusive of said Subdivision of a Part of 
tie Estate of Yfluario Avila Dec 'd and its prolaigatiat thereof to the 
nortitest corner of said Lot 5; thence southerly along the westerly line 
of said Lot 5 to the southeasterly prolongation of the northeasterly lire 
of Lot "A" of said tract No. 10151: thence nortiwesterly along said 
prolntion to the centerline of Avila Street (60.00 feet wide) as slain 
at said tract lb. 10151; thence scuth'iesterly along said centerline and 
its soutlwiesterly prolongation to tie easterly prolagation of the t 
northerly line of Lot 4 of said Tract No. 10151, sluc at the map of said 
Tract as having a bearing aid distance of "North 70 32' 30" West 37 76 
feet": thence westerly along said last mentioned prolaigation and said t northerly lire to the westerly terminus of said st northerly line: 
thence southerly along the westerly lines of said Lot 4 and along the 
southerly prolongation of the t southerly west lire of said Lot 4 to an 
intersect ion with that certain curve in tie norticly irdary of the land 
described in Parcel 71955-1 (rded) in the Final Order of Caidesnatiat 
entered in the l Angeles County Superior Court e lb. 0416021, a 
certified copy of iticit ics recorded ttrch 11, 1987, as lnstnmett No. 
87-356265 of Official Records of said County, having a radius of 4330.00 
and being conave southerly: thence easterly Slav said airve to the 
westerly line of the lard as described in the deed to the City of Los 
Angeles. recorded April 12, 1937, as Iretrtt No. 1137, in Bock 14861, 
Page 261 of Official Records of said County: tleice northerly tla said 
westerly line aid its prolongation thereof to the easterly line of tie 
lard as described in Parcel "A" in the City of Los Angeles Ordinance No. 
87046 at file in the Cleric's Office of said City: thence northerly along 
said easterly lire to the t westerly corer of the land as described in 
Parcel 2 in the deed to the City of Los Angeles, v'.a Decs2ber 28, 
1945, as lnstnmient lb. 1224, in Bock 22651, Page 63 of Official Records 
of said County; thence northeasterly an the rtIester1y line of the 
lard as described in Parcel 2 in said last rantiated deed to the City of 
Los Angeles to the sost northerly corner thereof; thence northeasterly 
along tie continuation of said last rertiaied nortti'esterly line to the 
sost westerly cozier of the land as described in Parcel 1 in said last 
mentioned deed to the City of Un Angeles: thence northesterly aid 
northerly alaig the nortlz'iesterly lire of the land as described in Parcel 
1 in said last mentioned deed to the City of Los Angela to the t 
southerly cozier of said hereinalxne first rattiaed deed to the City of 
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DESCRIPTION 

JUne 29, 1992 

cnnws' (ANltR) RE'rA1N PflPUt1Y (N'rINuW) 

Za Angeles; thence northerly and northesterly along the northsesterly 
lines of said hereinabove first mentioned deed to the City of Los Angeles, 
to tie point of beginning. 

}JCn'T THDRl that portion of said lard within the following described 
property: 

beginning at a point in the southesterly lire of Pcy Street (80.00 feet 
wide) as stoat at said Tract No. 10151, distant nortl'sesterly 23.18 feet 
fran the nt northerly coner of Lot "B" of said Tract No. 10151. said 
mint also being the mrcst northerly coner of the lard as described in the 
deed to the City of L Angeles. recorded August 28. 1936, as Instrunent 
No. 5. in Book 14393. Page 61 of Official Records of said County; thence 
norttw.esterly along said souttsesterly lire to the nortiwesterly line of 
tot 4 of said Sutdivisiat of a Part of the Estate of Ynuario Avila Dec'd; 
thence souttiesterly along said norttwiesterly line to a list that is 
parallel with aid distant 1239.00 feet easterly. measured at right angles. 
fran the centerline of Alameda Street (96.00 feet wide) as shown on said 
tract No. 10151; thence southerly along said parallel list to the 
tcuth.esterly line of Lot 8 of said Sukdivisiat of a Part of the Estate of 
Ynuario Avila Dec 'd; thence southeasterly along the sasthesterly line of 
tots 8, 9, 10, 11 and 12 of said Subdivision of a Part of the Estate of 
Thuario Avila Dec ' d to and along the souttw.esterly line of Lot S of said 
tract No. 10151 to the nortsesterly line of the laid as described in 
Parcel 1 in the deed to tie City of Los Angeles, recorded Deces.ber 28, 
1945. as Iz8tzlanent No. 1224. in Book 22651, Page 63 of Official Records 
of said County; thence northeasterly and northerly along said 
north.esterly line to the zrost southerly corner of said hereinabove first 
tentioned deed to the City of Los Angeles; thence northerly aid 
northesterly along the northesterly lines of said hereinabove first 

ttiaed deed to tie City of Los Angeles to the point of beginning. 

PAa 2 

Tle portia of Tract No. 10151, in the City of Z Angeles. in the 
County of Los Angeles State of California. as par map recorded in Bock 
157. Pages 45 to 47 inclusive of ltpa. in tie office of tie County 
Recorder of said County. together with those portiat of the "Subdivision 
of a Part of the Estate of Thuario Avila Dec '6" in said City, County and 
State. as per map recorded in Book 34. Page 90 of Miscellaneous Records, 
in said Recorder's Office aid together with those portin of the Pesckike 
Tract in said City, County aid State. as per nap recorded in Book 31, 
Page 45 f Miscellaneous Records in said Recorder's Office, described as 
a tle as follows: 

Beginning at a point in the south.iesterly lire of Itcy Street (80 00 feet 
wide) as sho.at on said Tract No. 10151, distant north4esterly 23.18 feet 
fran the t northerly caner of Lot "B" of said Tract No. 10151, said 
point also being the sost northerly corner of the land as described in the 
deed to tie City of Los Angeles, tecorded August 20, 1936. as Inst'mnt 
No. 5, in Book 14393. Page 61 of Official Records of said County; thence 
norts.esterly along said saittiesterly line to the northesterly use of 
Lot 4 of said Subdivision of a Part of the Estate of Ynuario Avila aec 'd; 
thence soutbesterly along said northesterly lire to a list that is 
parallel with aid distant 1239.00 feet easterly, measured at right angles, 
fran the terline of Alameda Street (96.00 feet wide) as shaat at said 
Tract No. 10151; thence southerly along said parallel lire to the 
scutbesterly lire of Lot 8 of said Subdivision of a Part of tie Estate of 
Yrwaric Avila Dec 'd; thence southeasterly alaç tie soutkaiesterly line of 
Lots 8, 9, 10, 11 and 12 of said Subdivision of a Part of tie Estate of 
Yrnario Avila Dec ' d to and along the souttaesterly lire of Lot S of said 
Tract No. 10151 to tie nortsesterly line of tie land as described in 
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DESCRIPTION 

Revised Jwe 15, 1992 

R-01-P2-C, B 
R-01-P3--C, 8 FOR PAnCING & ACCESS (CCWFINUW) 
R-01-P4-C, B 
TRUE POINT 0? amflensa: thence South 71° 09' 27U East 33 56 feet to sold 

TRUE potter y SUmNIIJG. 

Tie abwe described lard being airspace parcels the loser artS upçer limits of 

tich are planes having elevations of: 
UPPDt 

PARCa FjEVAtION 

B-01-P2-C, B 

R-01-P3-C. B 

R-01-fl-C, B 

278.7' 

268.3' 

259 .2 

based at city of toe Angeles Bench Ptrk No. 12-04270 having an elevation of 

278.352 feet. 1980 Adjustr.ent, based on National Geetic Datum of 1929. 

Containing 19.051 suare feet. 

-I 

LO4( (to exterior limits of 
ELEVATION each horizontal parcel) 

268.3' 

259 2' 

250 0' 

2 of 2 15861 
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DESCRIPTION 

PARCEL F-it 

THE FOLLOWING NON-EXCLUSIVE SURFACE AND SUBTERRANEAN EASEMENTS OVER THE REAL PROPERTY 
DESCRIBED ON THE EXHIBIT ATTACHED HERETO ("GRANTOR'S RETAINED PROPERTY") GRANTED TO THE 
INSURED AS GRANTEE (HEREINAFTER "GRANTEE"), UNDER THAT CERTAIN CORPORATION GRANT DEED 
BY THE CATELLUS DEVELOPMENT CORPORATION AS GRANTOR (HEREINAFTER "GRANTOR"), DATED AS OF 
JUNE 30, 1992, AND RECORDED JULY 7, 1992 AS INSTRUMENT NO. 92-1231029 IN THE OFFICIAL 
RECORDS LOS ANGELES COUNTY, CALIFORNIA: 

AN EASEMENT FOR VEHICULAR INGRESS, EGRESS AND PASSAGE FRQ PARCELS C AND 0 

OVER THE ROADWAYS, DRIVEWAYS, ENTRANCES, EXITS, RAMPS, AND SUCH OTHER FACILITIES AS ARE 
DESIGNED FOR SUCH USE CONSTRUCTED OR TO BE CONSTRUCTED ON GRANTOR'S RETAINED PROPERTY, 
INCLUDING, WITHOUT LIMITATION, THE RIGHT FOR PASSAGE OF GRANTEE'S PUBLIC TRANSPORTATION 
VEHICLES ON A REGULARLY SCHEDULED BASIS; 

AN EASEMENT FOR PEDESTRIAN, INGRESS, EGRESS PASSAGE AND ACCOMMODATIONS FROM 
PARCELS C AND D OVER THE SIDEWALKS, PLAZA AREAS,. MALLS, BRIDGES, WALKWAYS, STAIRWAYS, 

ELEVATORS, ESCALATORS, AND SUCH OTHER FACILITIES AS ARE DESIGNED FOR SUCH USE, 
CONSTRUCTED OR TO BE CONSTRUCTED ON GRANTOR'S RETAINED PROPERTY; 

AN EASEMENT FOR THE CONSTRUCTION, INSTALLATION, OPERATION, MAINTENANCE, 

REPAIR, REMOVAL AND REPLACEMENT OF UTILITY AND SERVICE LINES AND SYSTEMS, INCLUDIN 

WITHOUT LIMITATION, AIR CONDITIONING AND HEATING DUCTS AND EQUIPMENT, SEWERS, WATER -. 

PIPES AND OTHER PLUMBING SYSTEMS, GAS PIPES AND SYSTEMS, DRAINAGE LINES AND SYSTEMS, 

ELECTRICAL POWER CONDUITS, LINES, CABLES AND WIRES, CABLE TELEVISION LINES, MICROWAVE 

COMMUNICATION SYSTEMS, TELEPHONE CONDUITS, LINES AND WIRES, SECURITY LINES AND SYSTEMS 

AND TELECONFERENCING SYSTEMS; AND 

AN EASEMENT FOR INSTALLING AND MAINTAINING VERTICAL AND HORIZONTAL SUPPORT TO 
ALL STRUCTURAL MEMBERS, BEARING WALLS, FOOTINGS, FOUNDATIONS, COLUMNS AND BEAMS WHICH 

ARE A PART OF IMPROVEMENTS CONSTRUCTED ON PARCEL C AND D. 

ALL OF SAID SURFACE AND SUBTERRANEAN EASEMENTS BEING OVER THE FOLLOWING DESCRIBED REAL 

PROPERTY: 

SEE EXHIBIT ATTACHED 

PROVIDED, SAID GRANTOR SHALL HAVE THE RIGHT TO eRECt, RELOCATE, ALTER OR 
ELIMINATE ANY SUCH I;Z.IVEWAYS, ROADWAYS, RAMPS, SIDEWALKS OR OTHER FACILITIES 

CONSTRUCTED OR TO BE CONSTRUCTED ON GRANTOR'S RETAINED PROPERTY AND iNCLUDED IN THE 

AFORESAID EASEMENTS, PROVIDED THAT REASONABLY COMPARABLE VEHICULAR AND PEDESTRIAN 

ACCESS TO PARCELS C AND D IS MAINTAINED. 
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DESCRIPTION 

Revised June 15. 1992 

R-02-P2-C. B 
R-02-P3-C, B FOR PARKING & AXSS (CONTINUW) 
R-02-P4-C, B 
line fran the intersection of said parallel line with said southerly 

prolongation; thence southeasterly along said last jjtflioned curve, through 

a central angle of 470 25' 50" an arc distance at 66.23 feet to said 

easterly terminus aid the TRUE P011(1' OF BDSflQ1ING; thence tangent to said 

curve along said last mentioned parallel li' South 79° 58' 59" East 19.25 

feet to said southerly prolongation; thence continuing along said southerly 

prolagation South 100 01' 01" West 126.13 feet; thence North 400 56' 04" 

West 24.79 feet to a line bearing South 100 01' 01" West fran the TRUE 

poiNT OF BEGINNING; thence along said last tioned line North 100 01' 01" 

East 39 76 feet; thence North 79° 58' 59" West 11.04 feet; thence North 10° 

01' 01" East 44 25 feet; thence South 79° 58' 59" East 11.04 feet; thence 

North 10° 01' 01" East 26.50 feet to said TRUE P011(1' OF BEGINNING. 

The above described lard being airspace parcels the lower aid uprer limits of 

vthich are planes having elevations of: 
UPP La 

ptiVCn. p.EVATION atVAT! ON 

R-02-P2-C, 5 278.7' 268.3' 

R-02-P3-C. B 268.3' 259.2' 

R-02-P4-C. B 259.2' 250.0' 

based on City of L Angeles Bench Mark No. 12-04270 having en elevation of 

278.352 feet. 1980 Adjustnent. based at National Geetic tt'n of 1929. 

containing 2,766 square feet (to exterior limits of each horizontal 

.1 
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DESCRIPTION 

Map B® 
Revised Jwt 15. 1992 

EASENENT (R01P2-C, B 

PARCEL E-2° R-01-P3-C, B EVR e*arc & AESS 
R-01-P4-C. B 

T%cse portions of the Subdivision of a Part of the Estate of Ynuario Avila 

Dec'd, in the City of t Angeles, in the County of Lcc Angeles, State of 

California, as per map recorded in Book 34 Page 90 of Miscellaneous 

Records. in the office of the County Recorder of said County; that portion 

of tot 4 of Tract No. 30151, in said City. County and State, as per np 
recorded in Book 157 Pages 45 to 47 inclusive of t in said Recorder's 

Office; aid those portions of city Lands in said City, County aid State. 

as per map recorded in Book 2 Pages 504 and 505 of said Miscel1aneo 

Records described as a tole as follows: 

Cairencing at the intersection of the easterly prolongation of the 

southerly line of tot Hp, of said tract No. 10151 with the centerline of 

Avila Street. 60 feet wide, as sham on the p of said Tract No. 10151; 

thence along said prolortia South 71° 09 27" East 39.24 feet to the 

northerly terminus of that certain course having a ttarirq end distance of 

"South 18° 56' 50" West 3 00 feet" in the laid as described in Parcel 3 of 

the Nighay Eastrent to the city of Ia Angeles. recorded )y 13 1936 in 

Bock 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a ter1y and southerly tines of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 710 09' 27" East 10.86 feet to 

the rgug point or Bmnaa2 thetce along a line parallel with the 

centerline of Alaarda Street. 96 feet wide, as &oct at the tp of said 

Tract No. 10151, South 100 01' 01" West 240.67 feet; thrce South 790 58' 

sr East 45.00 feet: thence South 100 01 01" Nest 137.50 feet; thence 

North 790 58' 59" West 19.25 feet to the beginning of a tangent curve 

cavs southeasterly and having a radius of 00 00 feet; tirnce 

soutks.aesterly along said curve through a central angle of 47° 25' 50" en 

arc distance of 66.23 feet to a line parallel with c distant 58.92 feet 

%esterly, ,reasured at right angles, frau the southerly pro1açatim of that 

certain wsrse dnaibed ave as having a bear Sic aid diatw of "South 

100 01' 01" West 137.50 feet; tt alaq said parallel line North 20 

01' 01" East 409.20 feet to a hit bearing North 71 09' 27" West fr the 

15861 
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DESCRIPTION 

Revised June 15. 1992 

R-03-P2-C, B, F 
R-03-F3-C, 8, F FOR PARKIRS & AESS (1CINUWI 
R-03-P4-C1 8. P 
said curve being tangent at its easterly terminis to a line parallel with 

aid distant 260.00 feet southerly, measured alt2v said last ment.lcned 

southerly prolongation, fran that certain onurse described above as having 

a bearing aid distance of "North 79° 58' 59" West 19.25 feet", said 

easterly termirnis being distant 19 25 feet westerly along said parallel 

line fran the intersection of said parallel line with said southerly 

proloition; thence southeasterly along said last mentioned curve. through 

a central angle of 47° 25' 50" an arc distance of 66.23 feet to said 

easterly tenrain3s; thence tangent to said curve alan said last retioned 

parallel lire South 790 53 59" East 19.25 feet to said southerly 

prolongation; thence continuing along said southerly prolongation South lO 

01' 01" West 364.33 feet to the miz P01W!' OF SUUNNI?C; thence contlnui 

South 10° 01' Dl" West 59.25 feet; thence North 790 5$ 5911 West 64.58 

feet; thence North 100 01' 01" East 161.83 feet; thence South 790 58' 59" 

East 37.17 feet; thence North 10° 01' 01" East 24,67 feet; thence South 790 

58' 59" East 23.65 feet; thence Snuth 390 03' 42" East 18.22 feet to said 

southerly prolairjat ion; thence along said southerly prolongation South 100 01' 

01" West 115.32 feet to the TRUE 9011ff OF SWDQWC. 

itt above described lard being airspace parcels the laqer aid %r 
liaits of wluich are planes having elevations of: 

uPP 
ELEVATION ELEVATION 

based on City of Los &qeles Bench Itrk No. 12-04270 having an elevation of 

278.352 feet. 1980 ?,djustrent, based on National Geodetic Cats of 1929. 

Caitainixq 11 293 sre feet (to ateflar limits at eath horimta1 parcel). 

-J 

3 of 2 15861 
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k-Ca-fl-C, DIV 278.7' 268.3' 

R'-03-P3-C. 8, P 288.3' 259.2' 

R-03-P4-C. B, F 259.2' 250.0' 
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DESCRIPTION 

Map3® 
/ Revised .we 15. 1992 

EASEME!JT I R-02-P2-C, B 

PARCEL E-28: R2-P4. B 
I R-02-P3-C, B FOR PAIEING & AZSS 

I That portion of Lot 4 of Tract No. 10151. in the City of Los Angeles, in 

2 the County of Los Angeles State of California. as par map recorded in Book 

3 157. Pages 45 to 47 inclusive of Main, in the office of the County Recorder 

4 of said County; described as a Mole as folla'e: 

S 

6 Ccsmencing at the intersection of the easterly prolongation of the 

7 southerly line of Lot A" of said Tract No. 10151 with the centerline of 

S Avila Street. 60 feet wide, as snct on the map of said Tract No. 10151: 

9 thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

tO northerly terminus of that certain caine having a bearing ext distance of 

II "South 18 56' 50" West 3.00 feet" in the lard as described lit Parcel 3 of 

12 the }tigtwey Fasxt to the City of Los Angeles, recorded Py 13, 1936, in 

13 Book 14076, Page 324 of Official Records, in said office of tie county 

14 Recorder; tIce along a westerly aid southerly lines of said Parcel 3 

IS South 180 50' 33" West 3.00 feet aid South 7l 09' 27" East 10.86 feet; 

16 thence along a line parallel with the centerline of Alameda Street, 96 feet 

Il wide, as sknc on the map of said Tract No. 10151, South 100 01' 01" West 

IS 240.67 feet; thence South 79° 58' East 45.00 feet; tle South 100 01, 

19 01" West 137.50 feet; t)rtce North 79° 58' 59" West 19.25 feet to the 

20 beginning of a tangent curve wave southeasterly aid having a rius of 

2! 80.00 feet; thence scutlwesterly along said curve through a central angie 

22 of 470 25' 50" an arc distance of 66.23 feet to a line parallel with aid 

23 distant 58.92 feet westerly, measured at right angles, fran the southerly 

24 prolongation of that certain course described above as having a bearing aid 

25 distance of "South so° 01' 01" West 137.50 feet"; erice alaig said 

26 parallel line South 10° 01' 01" West 108.24 feet to the begiinirq of a 

27 nat-tarq.nt curve caaw northeasterly aid having a radi*a of 80.00 feet, 

28 said curve being tangent at its easterly teninx to a line parallel with 

29 and distant 160.00 feet southerly, measured along said last mentioned 

30 southerly pn1cctla%, fzw that certain wane described ae as laying 

31 a bearing aid distance of "North 790 53 59" West 19.25 feet", said 

32 easterly terminus being distant 19.25 feet westerly along said parallel 
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DESCRIPTION 

Revised June 15. 1992 

R-09-P2-C, B 
R-09-P3-c, B FOR PARKING & ACCESS-PtRCU. 2 CC0NTINU) 
R-09-P4-C, B 

feet to a line bearing South ioo 01' 01" West fran said hereinbefore described 

?oint "A"; thence along said list nentioned line North 10° 01' 01" East 63.32 

feet to a point distant 616.83 feet sastherly along said last irentioned line 

fran Laid Point "A"; thence South 790 58' 59" East 141.41 feet to the beginning 

of a non-tangent curve, concave soutks.esterly and having a radius of 1982.50 

feet, a radial of said curve to said beginning having a bearing of 

North 550 39' 32" East; thence southeasterly along said curve, through a 

central angle of 00° 26' 15" an arc distance of 15.14 feet; thence South 56 

22' 15" West 2.23 feet; thei South 33° 37' 45" East 20.25 feet; thence North 

56° 22' 15" East 25.46 feet; thence South 400 03' 20" East 58.71 feet to the 

TWJE PQINT 0)' BEGINNING. 

The above described land being airspace parcels the la'er and upper limits of 

tch are plaz having elevations of: 
UPPER 

PAEL ELEVATION ELEVATICW 

based on City of Las Angeles Bench Mark No. 12-04270 having an elevation of 

278.352 feet 1980 Adjustrent. based on ?Mtional Geodetic Itan of 1929. 

ContaIning 10,427 square feet (to exterior limits of each horinflal parcel). 

Page 5 'of 5 Job 15861 

R-09-P2-C, B 278.7' 268.3' 

R-09-P3-C, B 268.3' 259.2' 

R-09-P4-C, B 259.2' - 250.0' 
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DESCRIPTION 

Map3© I 
/ Revised June 15, 1992 

EASEMENT I R-03-P2-C, B. F 
PARCEL E-27: R-03-P3-C, B. F FOR PMICIZC & as 

R-03-P4-C. B. F 
That portion of Lot 4 of Tract No. 10151, in the City of Los Angeles, in 

the County of I Angeles State of California. as per map recorded in Book 

ifl, Pages 45 to 47 inclusive of Yaa. in the office of the County Recorder 

of said County; those portions of Block "D" of the Suidivision of the 

Misc Tract, in said City. County aid State, as per map recorded in Book 4, 

Pages 12 aid 13 of Miscellaneous Records in said office of the County 

Recorder; aid those portions of City Lards, in said City, County aid State, 

as per map recorded in Book 2, Pages 504 aid 505 of said Miscellaneous 

Records, described as a to1e as follc%qs: 

Ccimrencing at the intersection of the easterly proltia of the 

southerly ike of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sIn on the map of said Tract No. 10151; 

thence aluç said prolcxation South 71° 09 27" East 39 24 feet to the 

northerly termixuss of that certain course having a bearing aid distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Kigb,ay Easarent to the City of Los Angeles, recorded !y 13, 1936. in 

Book i4076. Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet aid South 710 09' 27" Eat 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street, 96 feet 

wide, as sn.a on the map of said Tract No. 10151, South 10° 01' 01" West 

240.67 feet; t1ice South 79° 58' 59" East 45.00 feet; thence South 100 01' 

01" West 137.50 feet; thence North 790 58' 59" West 19.25 feet to the 

begizning of a tangent curve wcaw southeasterly aid having a radius of 

80.00 feet; thence scutk*esterly along said curve thra4 a central angle 

of 47° 25' 50" an arc distance °f 66.23 feet to a lire parallel with and 

distant 58.92 feet westerly, measured at ritt angles, fr the southerly 

prolongation of that certain course described above as having a bearing aid 

distance of "South 10° 01' 01$ West 137.50 feet"; thence alaig said 

nrallel line South 10° 01' 01" Weet 108.24 feet to the begizmixq of a 

ra-tarçett anw caave northeasterly aid having a radius of 80.00 feet, 
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DESCRIPtION 

Revised June 15, 1992 

R-09-P2-C, B 
R-09-P3-C, B PUt PMOCXR3 & S-PAt 2 (W}CINUW) 
R-09-P4-C, B 

PARCEL 2 

That partion of Block "D" of the Subilvisiat of Aliso Tract, in the City of La 

Angeles, in the County of Los Angeles, State of California, as per map recorded 

in Book 4, Pages 12 aid 13 of Miscellaneous Records, Sn the office of the 

County Recorder of said County; aid those portions of City Lands. in said 

City, Canty and State, as per map recorded in Book 2 Pages 504 and 505 of 

said Miscellaneous Records, described as a tie as follcws: 

Camiencing at the intersection of the easterly proluitiat of the southerly 

line of tot "A" of Tract No. 10251, in said City, County aid State, as per map 

recorded Sn Bc 157, Pages 45 to 47 inclusive of Itgs, in said Recorder' a 

Office, with the centerline of Avila Street,. 60 feet wide, as s1oct at the map 

of said Tract No. 10151; thence along said pro1atSai South 71° 09' 27" East 

39 24 feet to the northerly termixnis of that certain course having a bearing 

aid distance of "South 18° 56' 50" West 3.00 feet" in the lard as described in 

Parcel 3 of the Rigtsey Easaent to the City of Las Angeles, recorded Py 13, 

1936, in Book 14076, Page 324 of official R..ws4, in said off ice of the County 

Recorder; thence along a westerly aid aoutherly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of AlaiIeds Street, 96 feet 

wide, as sZnnt on the map of said Tract No. 20251, South 20° 02' 01" West 

240.67 feet; thence South 790 5$ 59" East 45.00 feet; th South 10° 

01' 01" It 45.00 feet to a Point "A" for purposes of this description; t)a 
South 79° 58' 59" East 150.00 feet; ticce North 100 01' 01" East 13.75 feet; 

thence South 79° 58' 69" East 109.89 feet to a paint in the iaterly line of 

the laid as described in Parcel 1 of the deed to the City of Los Angeles 

recorded Eecr 28, 1945, in Book 22651, Page 63 of Official Rede, in said 

office of the Canty Recorder, being a curve .aave westerly aid 
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DESCRIPTION 

Revised June 15, 1992 

R-09-P2-C, B 
R-09-P3-C, B P PARXI1C & ESS-PARtt. 2 (wrINU) 
R-09-P4-C, B 

having a radius of 1000.00 feet a radial of said curve to said point 

having a bearing of South 65° 11' 07" East; thence southerly along said 

curve, through a central angle of 04° 46' 57" an arc distance of 83.47 feet 

to an intersection with a line parallel with and distant 90 feet westerly, 

measured at right angles. fran that certain course in the easterly line of said 

parcel i of the last mentior deed to the City of Los Angeles described as 

having a bearing aid distance of "South 210 36' 27" West 259.84 feet" in said 

deed; thence along said parallel line South 21° 29' 15" West 28.23 feet to the 

beginning of a tangent curve concave easterly and having a radius of 400.00 

feet, said curve being tangent at its southerly textixu to the northerly 

prolaçation of that certain course having a bearing aid distance of "North 050 

09' 26" West 83.12 feet", in the easterly line of the laid as described in 

Parcel 1 of the deed to MaSer Brewing Co.. recorded August 14, 1964, as 

Irntrwrt No. 5697. in Book D2591. Page 55 of said Official Records; thence 

southerly along said last mentioned curve, through a central angle of 26° 38' 

24" an arc distance of 185.98 feet to said northerly prolongation: thence 

along said prolongation South 050 09' 09" East 187.29 feet to the southerly 

terminus of said certain sne; thence continuing along the easterly line of 

said Parcel I of the deed to Maier Brewing Co. South 040 59' 28" East 209.00 

feet to the northeasterly cozier of the laid as dese-ibed in Parcel 71780 

(Mezed) in tie Final order of Catgiation entered in La Mgeles County 

Superior Court Case No. C447627, a certified copy of tch - recor March 

29, 1988, as Izt'tt No. 88-422827 of said Official Records; thence westerly 

along the northerly line of said Parcel 71780 (Aed) s its westerly 

prolongation. being a curve concave southerly and having a radius of 4340.00 

feet, fran a radial bearing North $0 55 59" East to said northeasterly 

cozier. tlwcugb a central angle of 010 27' 56" an arc distance of 111.00 feet 

t. tJ 'j'pIjE POINT OF Bfl*iIW3; thence continuing westerly along said westerly 

prolcttion. through a central angle of 030 00' 53" an arc distance of 228.36 
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DESCRIPTION 

Map 30 
Revised June 15, 1992 

fR-ag-fl-C. B 

R-09-P3-C, B FOR PABKIN3 & AESS 
R-09-P4-C, B 

That portion of Lot 4 of Tract No. 10151. in the City of Los Angeles. in 

the County of Los Angeles, State of California. as per map recorded in Book 

157, Pages 45 to 47 inclusive of Pups, i the office of the County Recorder 

of said County; those portions of Blocics "C" and "D" of the Suivision of 

the Aliso Tract, in said City. County and State. as per map recorded in 

Book 4, Pages 12 and 13 of said Miscellaneous Records; those portin of 

the Sutdivision of the Ballesterra Vineyard Tract, in said City1 County and 

State, as per map recorded in Book 1 Pages 505 and 506 of said 

Miscellaneous Records; and titse portions of City Lands, in said City, 

County aid State, as per map recorded in Book 2, Pages 504 and 505 of said 

Miscellanec'.m Records described as a whole as folio's:. 

Carinencing at the intersection of the easterly prolatiat of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as shc.ci on the map of said Tract No: 10151; 

thence along said prolaation South 71° 09' 270 East 39.24 feet to the 

nottherly tertdxn's of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in tic laid as described in Parcel 3 of 

the Highey Easaient to the City of Los Angeles, recorded Pky 13, 1936, in 

Book 14076, Page 324 of Official Records in said office of the County 

Recorder; tlea along a westerly and southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet ard South 71° 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Ala Street, 96 feet 

wide, as s1nc on the map of said Tract No. 10151. South 10° 01' 01" West 

240.67 feet; th& South 79° 58' 59" East 45.00 feet; thera South 10° 

01' 01" West 45.00 feet; thence South 79° 58' 59" East 150.00 feet; 

thence South 100 01' 01" West 342.58 feet to the TRUE POINT OF Bfl*4flC; 

thence South 79 88' 59" East 103.12 feet to the rcrtherly prolongation of 

that certain srse having a bearing aid distance of "North 050 09' 26" 

West 83 12 feet" in the easterly line of the laid as described In Parcel 
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DESCRIPTION 

Revised June 15. 1992 

R-09-P2-C, B 
R-09-P3-C, B FOR PARKING & AESS-PARCfl, 1 (00tfffl4TJD)) 
R-09--P4-C, S 

1 of the deed to MaSer Brewing Co.. recorded August 14, 1964. as Inetruznent 

it. 5697, in Book 1)2591, Page 55 of said Official Recort; thence ala 
said pro1ortion South 05° 09' 09" East 120 21 feet to the southerly 

terminus of said certain caine; thence continuing along the easterly line 

of said Parcel I of the deed to MaSer Brewing Co. South 04° 59' 28" East 

209.00 feet to the northeasterly cone of the land as described in Parcel 

71760 (Amended) in the Final Order of Caidennation entered in Z Angeles 

County Superior Court Case No. 47627, a certified rp of tch ias 
recorded Mardt 29. 1988. as Imtnsret No. 88-422827 of said Official 

12 Recast; thence westerly along the northerly line of said Parcel 71780 

'3 (Aneed) being a curve cave southerly and having a radius of 4340.00 

'4 feet, fr a radial bearing North 08° 55' 59" East to said northeasterly 

IS cone, thra4i a central angle of 00" 15' 33" an arc distance of 19.62 

16 feet thence North 400 03' 20" West 127.13 feet; tnera North 460 12' 12" 

17 East 29.75 feet; thence North 43° 47' 49 West 20.25 feet; th South 

18 46° 12' 12" West 3.00 feet; thence North 430 41' 49" West 88.02 feet to a 

19 line bearing South 10° 01' 01" Nest fróu the JE POINT OF BflC4DC; 

20 tirice North 10° 01' 01" East 151.20 feet to said TIWE POINT OF 

21 

22 The a described lard being airspace parcels the la.er aid limits of 

23 MUch are planes having elevatia of: 
La 

24 u.EVATIaI u.EVATIaI 

25 R-09-P2-C. 5 278.1' 268.3' 

26 R-09-P3-C, B 268.3' 259.2' 

27 R-09-P4-C, B 259.2' 250.0' 

28 based at City of Los Angeles Beith Mark lb. 12-04270 having an elevation of 

29 278.352 feet, 1980 Mjustrett, based on National Getic Dati of 1929. 

30 

31 Containing 32 105 square feet (to exterior limit, of sedt horiwt,l parcel). 
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DESCRIPTION 

Revised June 15, 1992 

R-07-P2-C, B 
R-07-P3-C, B FOR PARKING & ACCESS (rffINUW) 
R-O7-P4-C, B 
to an intersection with a line parallel with aid distant 90 feet westerly, 

measured at right angles. frau that certain course in the easterly line of said 

Parcel 1 of the last mentioned deed to the City of Los Angeles described as 

having a bearing and distance of "south 210 36' 27" West 259.B4 feet" In said 

deed; thence along said parallel line South 21° 29' 15" West 28.23 feet to the 

beginning of a tangent curve concave easterly and having a radius of 400.00 

feet. said curve biug tangent at its southerly terminus to the northerly 

prolotçtion of that certain course having a bearing aid distance of "North 05° 

09' 26" West 83.12 feet" in the easterly line of the land as described in 

Parcel 1 of the deed to .ier Brewing Co. recorded August .4, 1964, as 

Instrtmtent No. 5697, in Book P2591. Page 55 of said Official Records; thence 

southerly along said last mentioned curve through a central angle of 26 38' 

24" an arc, distance of 185.98 feet to said northerly prolongation; thence 

along said prolongation South 05° 09' 09" East 67.08 feet to a line bearing 

South 790 58' 59" East fx a paint in the southerly prolongation of that 

certain course described above as having a bear ing aid distance of "North 10° 

01' 01" East 33.75 feet", said last mentioned ruint being distant 356.33 feet 

southerly along said southerly prolongation fran the 'tRUE P01W!' OF 

BmtlQJfl(c; thence North 79° 58' 59" West 103,12 feet to said southerly 

prolongation; thence ala'q said southerly prolongation North 10° 01' 01" 

East 35.33 feet to said TRUE POIlft OF BFanCWC. 

Die above described land being airspace parcels the laer aid upper limits of 

itich are planes having elevations of: 
Uppu lagt (to exterior limits of 

PAICF2. UZVAflON LEVATICV each icrizantal parcel) 

R-07-P2-C, 8 278.7' 268.3' 

R-07-P3-C, B 268,3' 259.2' 

R-07-'P4-C. 8 259.2' 250.0' 

based at City of La Angeles Bach brk No. 12-04270 having an elevat.tat of 

278.352 feet 1980 M3ust based at National Getic Vats of 1929. 
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DESCRIPTION 

Revised June 15, 1992 

R-07-P2-C. B 
R-O7-P3-C B t PARKING & AtXESS (CONTINUW) 
R-07-P4-C, B 
Cattaining 30.103 square feet (to exterior haUte of each horizontal parcel). 
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DESCRIPTION 

Revised June 15. 1992 

R-11SUB-P2-C.B 
R-1 1SUB-P3-C B FOR PARKING NO AtS ()CIM)D) 
R-11SIJB-P4-C,B 

to said parallel line. 

The above described laM being airspace parcels the be aix! ur limits 

of thich axe plates having elevations of: 

Upper Laer 
Parcel Elevation Elevation 

R-11SUB-P2-C.B 278.7' 268.3' 

R-I1SUB-P3-C.B 268.3' 259.2' 

R-11StJB-P4-C.B 259.2' 250.0' 

based on City of Los Angeles Bench Mark No. 12-04270 having an elevBtial of 

278.352 feet1 1980 Mjust%t, based on National Geodetic Datum of 1929. 

Containing 21.591 square feet. 
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DESCRIPTION 

Revised Jtua 15, 1992 
EASEMENT /R-07-P2-C, B 

PARCEL E-25: I RO7P3C, B FOR PAPXIM3 & AESS 
R-07-P4-C. B 1e portS of the Subd.ivisicn of a Part of the Estate of Yfluario Avila 

Dec'd, Sn the City of Los Angeles. in the County of Los Angeles. State of 

California. as per map recorded in Book 34. Page 90 of Miscellaneous 

Records, in the office of the County Recorder of said County; those portiais 

of tots 4 and 5 of Tract No. 10151, in said City. County and State. as per map 

recorded in Book 157 Pages 45 to 47 inclusive of Maps, in said Recorder's 

Office; aid those portions of City Lards in said City. County and State, 

as per map recorded in Book 2 Pages 504 and 505 of said Miscellaneous 

Records described as a vthole as folla'js: 

Caimiencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street. 60 feet wide, as sham on the map of said Tract No. 10151; 

thence along said prolongation South 710 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 180 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the fligtsay Easeitt to the City of Los Angeles. recorded May 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Reorder; thence along a westerly and southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 

thence along a line perallel with the centerline of Alteda Street. 96 feet 

wide, as stnc on the map of said Tract No. 10151. South 10° 01' 010 Itst 

240.67 feet; thence South 79° 58' 590 East 45.00 feet; theta South 10° 

01' 02" West 45.00 feet; theta South 790 58' 59" East iso.00 feet; 

thence North 100 01' 01" East 13.75 feet to the 3E POD1T 07 BI101flC; 

th.ice South 790 58' 59" East 109 .89 feet to a point in the westerly line 

of the lath as described in Parcel 1 of the deed to the City of Los Angeles 

recorded Dectnber 28. 1945. in Bock 22651, Page 63 of Official Recorde. in 

said office of the County Recorder, being a curve wnve westerly aid 

having a radius of 1000.00 feet, a radial of said an to said point 

having a bearing of South 65 11' 07" East; thence southerly along said 

ciwve, through a central angle of 04° 46' 57" an arc disice f 83.47 feet 
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DESCRIPTION 

Map a® 
Revised June 26, 1992 

EAsEMENT 'R-1ISUB-P2-C.B 
I R-llStJB-P3-C.B FU PAICING AND AZSS 

PARCEL E-24; \R-I1-P4.B 
That portion of Lot 5 in Tract No. 10151, in tie City of Los Angeles, in 

the County of Los Angeles. State of California, as per map recorded in Book 

157 Pages 45 to 47 of Nags. in the office of the County Recorder of said 

County. described as foliate: 

Conncirg at the it southerly corner of said Lot 5; thence along tie 
sojtSesteriy line of said Lot 5. North 48 06' 12" West 30 feet to tie 

most southerly corner of Vignes Street, as described in Parcel 1 in the 

deed to the City of Los Angeles, recorded Decenber 28, 1945 as Ixtnt 
No. 1224 in Book 22651 Page 63, Official Records of said County; thence 

along the easterly line of said Vignes Street, North 21° 29' 13" East 56,08 

feet to tie point of tangency thereof with a curve concave easterly and 

having a radius of 50 feet; said point being tie TRUE POttCr OP BWttOiItP3; 

thence southerly along said curve, through a central angle of 69° 35' 25 

an arc distance of 60.73 feet; thence tangent to said curve. South 48° 06' 

12" East 4.27 feet to the southeasterly line of said Lot; thence 

ncrtheasterly along said southeasterly line to the most southerly corner of 

tie land described in the deed to Gustave Reialdc and wife, recorded 

October 7, 1944 as Instrvment No. 10 in Bc 21295 Pe 399, Official 

Records of said County; thence rcrtli.esterly along the soutiwesterly line 

of said deed 175.95 feet to the easterly bourdazy of Vignes Street as 

described in said parcel i, in deed to the city of Los Angeles; tlece 
southerly along said easterly boundary to the tRUE PoINt' OP BDCW33. 

DCT 214 that portion of said laid lying easterly of the follacing 

described line (on a different basis of bearings than the above described 

jnrcel of lard): 

C' _cirq at a point in the centerline of Pcy Street, 80 feet wide, 

distant ths . South 710 09' 27" East 40.00 feet fr the intersection of 

said centerline of Itcy Street with the centerline of Vignes Street. 80 feet 
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DESCRIPTION 

Revised Jwie 15. 1992 

R-1lSU8-P2-C,B 
R-11SU8-P3--C B FOR PAflCDC AND AESS (rrINU) 
R-11SUB-P4-C,B 

wide, as said centerlines are sham at City of Los &çeles City 

Figizter's Pield Book 50062, Paes 11, 12 aS 13. at file in the office of 

said City E)gimer; thence along said centerline of Pcy Street South 71° 

09' 27" East 260.70 feet to the northerly prtlation of the easterly line 

of Lot 5 of Tract No. 10151, as par map recorded in Book 157, Pages 45 to 

47 of Maps, in the office of the County Recorder of said County; thence 

along said prolongation South 19° 22' 48" West 50.00 feet to the 

northeasterly conr of said tot 5. being a point in a line parallel with 

and distant 50 feet southerly, measured at right angles fran said 

centerline of Macy Street; thence along said parallel hit North 71° 09' 

27" West 129.73 feet to the beg inning of a tangent curve ave 
southeasterly and having a radius of 25 feet, the souUs'aesterly terminus of 

said curve being a point of carçowd curvature with a curve ave 

easterly and having a radius of 1900 feet, said last mentioned curve being 

wcntric with and distant 50 feet easterly, measured radially, fran a 

curve having a radius of 1950 feet ithich passes through the point of 

camrtctt of this description and fxm MUch point of caTcatt a 

radial of said curve of radius 1950 feet bears south 71° 09' 27" East; 

thence soutiwiesterly along said curve of radius 25 feet through a central 

angle of 92° 17' 33" an arc distance of 40 27 feet to said point of 

canpound curvature; thence southerly along said concentric cave of radius 

1900 feet. through a central angle of 07 42' 27" an arc distar of 255.59 

feet to a point fran MUch a radial of said cwvve bears South 810 09' 27" 

East; tIte tangent to said curve South 080 50' 33" West 370.87. feet to 

tie begirming of a tangent curve, wave easterly and having a radius of 

25 feet, said last mentivaed curve being tangent at its saath.sstnly 

terminus to a line parallel with and distant 80 feet northeasterly. 

measured at right angles, fran the souttiesterly line of Lot 1 of Tract No. 

11515. as per map recorded in Bodc 261. Pages 9 aM 10 of I'bpa, in aid 
office of the County Recorder; thrice southerly along said last rettiaM 

cnn, through a ttal angle of 560 57' 18" an arc distance of 24.85 feet 
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DESCRIPTION 

Revised June 15. 1992 

R-11-P2-F,B 
It-i 1-P3-F B tR PARKING ACCPSS (WflNU) 
R-1l-P4-F.B 

wide as said centerlines are stn.rn a City of Los Angeles City 

&tgineer's Field Book 50062. Pages Ii, 12 and 13, at file in Ut office of 

said City £ngineer; thence along said centerline of Pcy Street South 71° 

091 27" East 260.70 feet to Ut mrUtrly prolongation of the easterly line 

of Lot 5 of tract No. 10151. as per map recorded in Bock 157, Pages 45 to 

47 of Mags. in Ut office of Ut County Recorder of said County; thence 

along said prolongation South 19° 22' 48" West 50.00 feet to Ut 

northeasterly corner of said Lot 5. being a point in a line parallel with 

and distant 50 feet southerly. neasured at right angles, fran said 

centerline of Macy Street: thence along said parallel line North 710 

27" West 129.73 feet to Ut beginning of a tangent curve ve 

southeasterly aid having a radius of 25 feet the sauthesterly terminus of 

said curve being a point of conpowd curvature with a curve conave 

easterly aid having a radius of 1900 feet, said last rtioned curve being 

icentric with and distant 50 feet easterly, measured radially, fran a 

curve having a radius of 1950 feet i'thith panes throtçh the point of 

camicceict of this description aid fran itich point of cairenceett a 

radial of said curve of radius 1950 feet bears South 710 09' 27" East: 

thence soutFwesterly along said curve of radius 25 feet. through a central 

angle of 92° 17' 33" an arc distance of 40.27 feet to said point of 

caçaird curvature; thence southerly along said wcentric curve of radius 

1900 feet, throu4% a central angle of 070 42' 27" an arc distance of 255.59 

feet to a point fran itich a radial of said curve bears South 810 09' 27" 

East; ther tangent to said curve South 08° 50' 33" West 170.07 feet to 

the beginning of a tangent curve conave easterly and having a radius of 

25 feet. said last mentioned curve being tangent at its southeasterly 

termiga to a line parallel with aid distant 80 feet northeasterly. 

measured at right angles. fran the south'esterly line of Lot 1 of Tract No. 

11515, as per map recorded in Book 261, Pages 9 aid 10 of Ma.s, in said 

office of Ut Ccwtty Recorder; thence southerly along said last mentioned 

anw, thra4ta cental angle of 560 57 18' an arc distance of 24.85 feet 
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DESCRIPTION 

Revised June 15. 1992 

R-ll-P2-F.B 
R-1 l-P3-F B FOR PMKI}G NXESS C tCINU) 
R-l1-P4-F.B 

to said parallel line. 

fle above described land beir airspace parcels the laer and upper limits 

of MUCh are planes having eievations of: 

Parcel 

R-ll-P2-F,B 

R-ll-P3-F,B 

R-11-P4-F,B 

based on City of Los Angeles Berth Prk No. 12-04270 having an elevation of 

278.352 feet. 1980 Adjustiient. based on National Geodetic Dat of 1929. 

Catainin 31 187 square feet 
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DESCRIPTION 

Revised June 15. 19g2 

R-01-Pi-C, B FOR PARKING & AESS (WflNUW) 

TRUE POINT OP BEGINNIIC; thence South 71° 09' 27" East 33.56 feet to said 

TRUE P01HZ' 0? BEGUWIIC. 

The above described lard being an airspace parcel the Iaer limit of which is 
a plane having an elevation of 276.7 feet, an! the upper limit of which is a 

plane having an elevation of 293 feet. based on City of 1 Angeles Bench trk 
No. 12-04270 having an elevation of 278.352 feet, 1960 Adjustaent, based on 

National Geodetic twn of 1929. 

Containing 19,051 square feet. 
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EASENEtC 
PARCEL E-23: 

DESCRIPTION 

Revised Jwe 26, 1992 

/R-11-P2-F,B 
R-11-P3-F,B FOR PARKING AS 

Map a® I 
That rxrtiai of tot 5 Sn tract No. 10151. In the City of La Angeles. in 

the County of La Angeles, State of California. as per uap recorded Sn Book 

157 Pages 45 to 47 of ?'lape, Sn the office of the County Recorder of said 

County. described as follcMs: 

Catrrencing at the wost southerly corner of said Lot 5: thence along tie 
southuesterly lire of said tot 5. North 48° 06' 12" West 30 feet to the 

mtst southerly corner of Vignes Street as described in Parcel 1 in tie 
deed to the City of La Angeles, recorded Decenber 28, 1945 as Irtruient 
No. 1224 in Book 22651 Page 63. Official Records of said County; thence 

along the easterly line of said Vignes Street. North 210 29' 13" East 58.08 

feet to the point of tangency thereof with a curve ave easterly and 

having a radius of 50 feet; said point being the TRUE POIifl OF BFZIi*JI)C; 

thence southerly along said curve. through a central angle of 69° 35' 25 

an arc distance of 60.73 feet: thence tangent to said curve South 480 06' 

12" East 4.27 feet to tie southeasterly line of said Lot; thence 

northeasterly along said southeasterly lire to the at southerly coner of 

tie land described in tie deed to Gustave Renaldo aid wife recorded 

October 7. 1944 as Instnmr%t lb. 10 Sn Book 2i295 Pe 399, Official 

Records of said County; thence norttsesterly along tie soutiwesterly lire 
of said deed 175.95 feet to tie easterly boundary of Vignes Street as 

described in said Parcel I in deed to the city of Los Angeles; thence 

southerly alag said easterly bo'sdary to the TRUE POINT OF BS3DOWG. 

newt THER4 that portiat of said land lying westerly of the following 

described lire (at a different basis of bearings than tie above described 

parcel of lard): 

Creicirq at a point in tie centerlise of Pcy Street, 80 feet wide, 

distant thereat South 71 09' 27 East 40.00 feet fr tie intersectiat of 

said centerlire of Itcy Street with tie centerlire of Vignes Street. 80 feet 
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DESCRIPTION 

Revised .Ytme 15, 1992 

R-02-P1-C, B FOR PARKING & ALtESS (?nINU) 
parallel line trw the intersection of said parallel line with said 

southerly prolongation, said last uentioned point being the TRUE P01W!' OF 

BEGINNING; thence southeasterly along said last mentioned curve, through a 

central angle of 470 25' 50" an arc distance of 66.23 feet to said easterly 

terminus; thence tangent to said curve along said last mentioned parallel 

line South 79° 58' 59" East 19.25 feet to said southerly prolongation; 

thence continuing along said southerly prolortion South 10° 01' 01" West 

180.58 feet; thence North 79° 58' 59" West 19.25 feet; thence North 100 01' 

01" East 109.83 feet; thence North 790 58' 59" West 11.04 feet; thence 

North 10° 01' 01" East 44.25 feet; thence South 790 58' 59" East 11.04 

feet; thence North 100 01' 01" East 3.42 feet; thence North 79° 58' 59" 

West 58.92 feet to a line bearing South 100 01' 01" West trw the TRUE 

POINT OF SWINNING; thence North 100 01' 01" East 48.98 feet to said TRUE 

POIW1 OF BEGINNING. 

The above described land being an airspace parcel the Icier limit of thich is 

a plane having an elevation of 278.7 feet. and the %wr limit of MUch 

is a plane having an elevation of 293 feet, based on City of Eec Angeles 

Bench Mark No. 12-04270 having an elevation of fl8.352 feet. 1980 

Mjustr.ent, based on National Geodetic Etin of 1929. 

ntaining 5.795 squaze feet. 
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DESCRIPTION 

Map 2® 
EASEMENT itevised JUlie 15, 1992 

PARCEL E-22 (R-ol-P1--c, S FtR PAZWC a A55) 
fle portions of the Suidivision of a Part of the Estate of Thuario Avila 

Dec'd, in the City of Los Angeles. in tie County of Los Argeles, State of 

California. as per map recorded in Book 34. Page 90 of Miscellaneous 

Records, in tie office of the County Recorder of said County; that rcrtSa 
of Lot 4 of Tract No. 10151. in said City, County aid State, as per map 

recorded in Book 157, Pages 45 to 47 inclusive of Maps. iii said Recorder's 

Office; aid those portions of City Lards, in said City. County aid State, 

as per map recorded in Book 2 Pages 504 and 505 of said Miscellaneous 

Records described as a tie as foilcc: 

Caenclng at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with tie centerline of 

Avila Street. 60 feet wide, as sha.et on the map of said Tract No. 10151; 

thence along said prolongation South 710 09' 27" East 39.24 feet to the 

northerly tenninus of that certain course having a bearing aid distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the High'ay Easeiient to tie City of Los Angeles, recorded May 13, 1936, in 

Book 14076. Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lix of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 71° 09' 2 East 10.86 feet to 

tic TRUE P02.7 OF SflftWC; thence along a line parallel with the 

centerline of Alteda Street, 96 feet wide, as slac on the rap of said 

Tract No. 10151, South 10° 01' 01" West 240.67 feet; tIei South 79° 58' 

59" East 45.00 feet; thence South 10° 01' 01" West 137.50 feet; thence 

North 79° 58 59" West 19.25 feet to the begizmixq of a tangent cnw 
ve southeasterly art having a radius of 60,00 feet; 

scuth'esteriy along said curve through a central angle of 47° 25' 50" an 

art distance of 66.23 feet to a line parallel with aid distant 58.92 feet 

westerly, lirasured at right angles. fran tic southerly prolongation of that 

certain caine described above as having a bearing aid distance of "South 

100 01' 01" West 137.50 feet"; thence along said parallel line North 10° 

01' 01" East 409.20 feet to a line bearing North 7j0 09' 27" West fran the 
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DESCRIPTION 

Revised Jwie 15, 1992 

R-03-P1-C. B, F FOR PARKING & AXrESS (WNTINU©) 

said curve being tangent at its easterly tennins to a line parallel with 

and distant 160.00 feet southerly. measured along said last mentioned 

southerly prolongation, fran that certain course described above as having 

a bearing aid distance of "North 79° 58' 59" West 19.25 feet". said 

easterly tenninus being distant 19.25 feet westerly ala said ir.rallel 

line (ran the intersection of said parallel line with said southerly 

prolongation; thence southeasterly along said last mentioned curve, through 

a central angle of 47° 25' 50" an arc distance of 66.23 feet to said 

easterly tenninus; thence tangent to said curve along said last mentioned 

parallel line South 790 58' 59" East 19 25 feet to said southerly 

prolation; thence continu.irig along said southerly prolongation South 100 

01' 01" West 180.58 feet to the TRUE POnt OF BEGINNING; thence continuing 

South 10° 01' 01" West 243.00 feet; thence North 79° 58' 59" West 64.58 

feet; thence North 100 01' 01" East 161.83 feet; t?ece South 79° SB' 59" 

East 27.50 feet; thence North 100 01' 01" East 24.33 feet; thence South 790 

58' sr East 17.83 feet, thence North 100 01' 01" East 56.83 feet to a 

line bearing North 79° 58' 59" West fran the 'UWE POINT 0? 8FDCCNG; 

thence South 79° 58' 59" East 19.25 feet to said TRUE POINT 0? BEGINNING. 

The above described land being an airspace parcel the bier limit of tth is 
a plane having an elevation of 278.7 feet. and the upper limit of vthich is 

a plait having an elevation of 293.0 feet based on City of Los Angeles 

Bench Mark No 12-04270 having an elevation of 278.352 feet, 1980 

Adjt5nt based on National Gealetic lMt= of 1929. 

Containing 12.448 square feet. 
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DESCRIPTION 

Map 2 © 
EASEMENT 

Revised June 15 1992 

PARCEL E-21: (n-02-Pl-c. B FOR PAfl(W3 & ACCESS) 

That portion of Lot 4 of Tract No. 10151, in the City of Los Angeles, in 

the County of too Angeles, State of California. as per map recorded in Bc 
157, Pages 45 to 47 inclusive of Pps, in the office of the County Recorder 

of said County. described as a tie as folio's: 

Caxnencing at the intersection of the easterly prolcxtion of the 

southerly line of Lot "A" of said Tract No. 10151 with the centeline of 

Avila Street, 60 feet wide, as sboict ai the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Bigtsey Eassnent to the City of Los Angeles, recorded May 13, 1936, in 

Book 14016, Page 324 of Official Records. in said office of the Comty 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alaa Street, 96 feet 

wide, as sho'm on the map of said Tract No. 10151, South 10° 01' 01" West 

240.67 feet: tier South 790 5$ 59" Fast 45.00 feet; thence South 100 01' 

01" West 137.50 feet: tce North 790 58' 59" West 19 25 feet to the 

beginning of a tangent curve ave southeasterly aid having a redim of 

80.00 feet: thence soutinsterly along said curve thra4 a central angle 

of 470 25' 50" an arc distance of 66.23 feet to a paint in a line parallel 

with aid distant 58.92 feet westerly, ireasmed at right angles, frau the 

southerly prolongation of that certain nse described above as having a 

bearing aid distance of "South 100 01' 01. West 137.50 feet"; t}eice along 

said parallel line South 100 01' 01" West 108.24 feet to a point at the 

beginning of a non-tangent curve aw northeasterly aid having a radius 

of 80.00 feet said curve being ta.wcut at its easterly terminus to a line 

parallel with aid distant 160.00 feet southerly. asured along said last 

rticted southerly prolongatIon. fzm that certain se described above 

as having a bearing aid distance of "North 79° 58' 59" West 19.25 feet", 

said easterly terminus being distant 19.25 feet westerly along said 
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DESCRIPTION 

Revised June 15. 1992 

Il-OP-Fl-C. B FOR PARKING AND ACtESS (CINtJ) 
prolongation South 05° 09' 09" East 120.21 feet to the southerly tenulnus 

of said certain zrse thence continuing along the easterly line of said 

Parcel 1 of the deed to Maler Brewing Co. South 04° 59' 28" East 209 00 

feet to the northeasterly conrr of the land as described in Parcel 71780 

(Amended) in the Final Order of Condc'nation entered in L Angeles County 

Superior Court Case No. C447627 a certified copy of vthich tes recorded 

March 29, 1988. as lnstnrent No. 88-422827 of said Official Records; 

thence westerly along the northerly line of said Parcel 71780 (Amended) aid its 
westerly prolongation being a curve cacave southerly and having a radius of 

4340.00 feet. frau a radial bearing North 08° 55' 59" East to said 

northeasterly corner, through a central angle of 040 28' 49" an arc 

distance of 339.35 feet to a line bearing South 10° 01' 01" West frau said 

hereinbefore described Point "A"; thence along said last mentia line 

North 100 01' 01" East 63.32 feet to a point distant 616.83 feet southerly 

along said last mentioned line fran said Point "A"; thence South 79° 58' 

59" East 150.00 feet; thence North 100 01' 01" East 274.25 feet to the TRUE 

poxwr or BFZDtCN. 

The above described land being an airspace parcel the la'er limit of which is 

a plait having an elevation of 278.7 feet, aid the uer limit ct which is 

a plait having an elevation of 293 feet based on City of Los Angeles Bench 

Itrk No. 22-04270 having an elevation of 278.352 feet 1980 Adjusnt, based 

on National Geodetic 1tint of 1929. 

tainizç 55,547 square feet 
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DESCRI PTXON 

Map 2 

EASEMENT 
Revised 3une 15. 1992 

PARCEL E-2O: Q-o3-Pl-C, a, F FOR PARKING a ACCESS) 

That portion of Lot 4 of Tract No. 10151. in tIe City of Los Angeles. in 
2 the County of Los Angeles, State of California, as per map recorded in Book 

157. Pages 45 to 47 inclusive of Mars. In tie office of the County Recorder 

of said County; those portions of Bloct "D" of the Stdivision of the 

Auto Tract, in said city. County aix! State, as per map recorded in Book 4, 

6 Pages 12 aid 23 of Miscellaneous Records. in said office of the County 

Recorder; and those portions of City Lands, in said City. County aid State. 

per p recorded in Book 2 Pages 504 sit 605 of said Miscellaneous 

Records described as a whole as folla's: 
I0 

Casnencing at the intersection of the easterly prolongation of the 
12 southerly line of Lot "A" of said tract No. 10151 with tie centerline of 

13 Avila Street. 60 feet wide, as slaat on the map of said Tract No. 10151; 

14 thence along said prolongauon South 72° 09' 27" East 39.24 feet to the 

IS northerly tenninus of that certain rse having a bearing aid distance of 

16 "5Cgth 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Iughiey Easanent to the City of Los Angeles, recorded May 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

19 Recorder; thence along a westerly aid Southerly lines of said Parcel 3 

20 South 18 50' 33" West 3.00 feet and South 71° 09' fl East 10.86 feet; 

21 thence alaig a line parallel with the centerline of Alameda Street. 96 feet 

22 wide, as shae on the map of said Tract No. 20151, South IC° 02' 02" West 

23 240.67 feet; thence South 790 59 59" East 45.00 feet; thence South 200 01' 

24 01" West 137.50 feet; thence North 790 55 59" West 19.25 feet to the 

25 beginning of a tangent an-ye wtcew southeasterly aid having a radius of 

26 80.00 feet; thence .out2esterly alaig .aid airue thzaigh a central angle 

27 f 470 25' 50" an arc distance of 66.23 feet to a line parallel with and 

28 distant 58.92 feet westerly, measured at right angles. fran the southerly 

29 prolongation of that certain course described above a having a bearing aid 

30 distance of "South 10 01' 01" lest 131.50 feet"; thence along said 

31 parallel line South 100 01' 01" West 108.24 feet to the beginning of a 

32 201-tangent curve ate northeasterly aid beving a radius of 80.30 feet. 
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DESCRIPTION 

Revised June 15, 1992 

R-07-P1-C, B FOR PARKING & ACCESS (lflt4U} 

to an intersection with a line parallel with aid distant 90 feet westerly, 

measured at right angles, frw that certain course in the easterly line of said 

Parcel 1 of the last nentioned deed to the City of I Angeles described as 

having a bearing aid distance of "SOuth 210 36' 27" West 259.64 feet" in said 

deed; thence along said parallel line South 21° 29' 15" West 28.23 feet to the 

beginning of a tangent curve concave easttrly and having a radius of 400.00 

feet, said curve being tangent at its southerly terminus to the northerly 

prolongation of that certain course having a bearing aid distance of "North 05° 

09' 26" West 83.12 feet" in the easterly line of the land as described in 

Parcel 1 of the deed to Maier Brewing Co., recorded August 14, 1964, as 

Instrwnent No. 5697, in Book D2591. Page 55 of said Official Records; thence 

southerly along said last mentioned curve thrigh a central angle of 21° 36' 

09" an arc distance of 150.81 feet to a line bearing South 79° 58' 59" East 

f rat a point in the southerly prolongation of that certain course described 

above as having a bearing and distance of "North 100 01' 01" East 13.75 feet", 

said last mentioned Icint being distant 257.29 feet southerly along said 

southerly prolongation fran the 'tRUE POINt OF BEGINNING; thence North 79 58' 

59" West 77.87 feet to said southerly prolongation; thence alav said 

southerly prolaation North 10° 01' 01" East 257 29 feet to said TRUE POINT OF 

BINNING. 

re ae described land being an airspace parcel the Icier limit 
of ..thich is a plane having an elevation of 278.7 feet and the upper limit of 

M4ch is a plait having an elevation of 293 feet. based on City of 

Ta Angeles Bench Mark No. 12-04270 having an elevation of 278.352 feet 1980 

Mjmlnent, tased on National Geodetic IMtn of 1929, 

Oontaining 21,201 square feet. 
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DESCRIPTION 

EASEMENT 
Revised June 15, 1992 

Map 2© 
PARCEL E-19: O-o-n-c, a r PARKING AND ACCESS) 

That portion of Lot 4 of Tract No. 10151, in the City of Los Angeles, in 

the County of Los Angeles, State of California, as per map recorded 

in Book 157, Pages 45 to 47 inclusive of Mapa, in the office of the County 

Recorder of said Cotnfly. those portions of Blocks "C" and "1)" of the 

Subdivision of the Aliso Tract. in said City, County and State, as per map 

recorded in Book 4, Pages 12 aid 13 of said Miscellaneous Records; t1e 
portions of the Subdivision of the Ballesteros Vineyard Tract, in said 

City. County aid State, as per map recorded in Book 1, Pages 505 aid 506 of 

said Miscellaneous Records; and those portias of City Lands, in said City, 

County aid State, as per map recorded in Book 2, Pages 504 aid 505 of said 

Miscellaneous Records described as a whole as follaG: 

Cainencing at the intersection of the easterly prolongation of the southerly 

line of tot "A" of said Tract No. 10151 with the centerline of Avila Street, 

60 feet wide, as shac. on the map of said Tract No. 10151; thence along said 

prolongation South 71° 09' 27" East 39.24 feet to the northerly teninus of 

that certain course having a bearing and distance of "South 16 56' 50" West 

3.00 feet" in the land as described in Parcel 3 of the Xigh'ay Eassr,ent to the 

City of Los Angeles, recorded May 13, 1936, in Book 14076, Page 324 of official 
Records, in said office of the County Recorder; thence along a westerly and 

southerly lines of said Parcel 3 South 18° 50' 33" West 3.00 feet aid South 71° 

09' 27" East 10.86 feet; thence along a line parallel with the centerline of 

Alameda Street, 95 feet wide, as shaqn on the map of said Tract No. 20151, 

South 10° 01' 01" West 240.67 feet; thence South 79° 58' 59" East 45.00 feet; 

thence South 10° oi'Ol" West 45.00 feet to Point "A" for prposes of this 

description; thence South 79° 58' 59" East 150.00 feet; thence South 10 

01' 01" West 342.58 feet to the TIWE POINT OF BEGINNDJG; thence South 790 

58' 59" East 103.12 feet to the northerly prolongation of that certaiz 

srse having a bearing and distance of "th 050 09' 26" West 83.12 feet" 

in the easterly line of the lard as described in Parcel 1 of the deed to 

Iier Breming Co., recorded August 14, 1964, as Intrtr'ent No. 5697, in 

Book D2591, Page 55 of said Official Records; thence along said 
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DESCRIPTION 

Revised Jw 15. 1992 

R-l1-pl-F, B FOR PARKING ACtESS (trrINU) 
The above described lam being an airspace parcel the laer limit of thich 

is a plane having an elevation of 278.7 level feet, and the upper Limit of 

'tich is a plane having an elevation street level, based on City of Los 

Angeles Bench ?lark No. 12-04270 having an elevation of 278.352 feet, 19CC 

Mju$tment, based on National Gecdetic Datum of 1929, as said street level 

will be determined b' the proposed realigntent of Vignes Street the 

eastc!rly line of t.thich street is the line described in the DCCWTION 

paragra1t above. 

ContMning 9.596 square feet 
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DESCRIPTION 

EASEMENT 
Revised June 15, 1992 

Map 2 © 
PARCEL E-18: t-o7-Pl-c, B FOR PARKING & ALZESS) 

tzcce portions of the SubMvision of a Part of the Estate of Ynuario Avila 

Dec'd, in the City of Los Angeles. in the County of Los Angeles, State of 

CaLifornia, as per nap recorded Sn Book 34, Page 90 of Miscellaneous 

Records, in the office of the County Recorder of said County; tltse portions 

of Lots 4 and 5 of Tract No. 10151, in said City, mty axiS State, as per 

nap recorded in Book 157, Pages 45 to 47 inclusive of Ips, in said 

Recorder's Office; and those portia of City lands, in said City, Camty aid 

State as per nap recorded in Book 2 Pages 504 and 505 of said Miscellaneous 

Records, described as a ithole as follods: 

Cairencing at the intersection of the easterly prolongation of the 

southerly line at Lot 'A'1 of said Tract rIo. 10151 with the iterline of 

Avila Street. 60 feet wide, as sinc on the map of said Tract No. 10151; 

thence along said prolongation South 71 09' 27" East 39.24 feet to the 

rcrtherly tenminus of that certain course having a bearing aid distance of 

"South 18° 56' 50" West 3.00 feet' in the lard as described in Parcel 3 of 

the Highey Easr.ent to the City of Los Angeles, recorded Ity 13 1936. in 

Book 14076. Page 324 of Official Records, in said office of the County 

Recorder; thence ala a westerly ard southerly lines of said Parcel 3 

South 18o 33" West 3.00 feet and South 71° 09' 27' East 10.86 feet; 

thence along a line parallel with the centerline of Alda Street, 96 feet 

wide, as shoic on the map of said Tract No. 10151, South 10° 01' 01" West 

240.67 feet; thence South 79° 58' 59" Lan 45.00 feet; tlrtce South 10 

01' 01" West 45.00 feet; thence South 790 55 59" East 150.00 feet; 

thence North 100 01, 01" East 13.75 feet to the JE POINT W 

thence South 790 55 59" East 109.89 feet to a point in the westerly line 

at the land as described in Parcel I of the deed to the City of Los Angeles 

reooztd Decenber 28. 1945. in Book 22651, Page 63 of Official Records, in 

said office of the Coimty Recorder, being a cwve cotaw westerly aid 

having a radius of 1000.00 feet, a radial of said ctuw to said point 

having a bearing of South 65° ii' or East; thence southerly along said 

curve, through a central angle of 040 46' 57" an arc distance of 83.47 feet 
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DESCRIPTION 

EASE?ENT 
Revised June 26, 1992 

Map 2® 
PARCEL E-17: -11-P1-P. B FOR PARKING ACCESS) 

That portion of Lot 5 in Tract No. 10151. in the City of La Angeles, in 

the county of Ia Angeles. State of California. as per map recorded in Book 

157 Pages 45 to 47 of Maps, in the office of the County Recorder of said 

County. described as folla'is: 

Carvnencirg at the most southerly corner of said Lot 5; thence along the 

soutifriesterly line of said Lot 5, North 48° 06' 12" West 30 feet to the 

ucst southerly corner of Vignes Street, as described in Parcel 1 in the 

deed to the City of La Angeles. recorded Decauber 2t 1945 as Irtnmient 

No. 1224 in Book 22651 Page 63, official Records of said County; thence 

along the easterly line of said Vignes Street, North 21° 29' 13 East 56.o 

feet to the point of tangency thereof with a curve conave easterly and 

having a radius of 50 feet; said point being the TRUE POINT OF BEGINNING; 

thence southerly along said curve, through a central angle of 69° 35 25" 

an arc distance of 60.73 feet; thence tangent to said curve South 480 I 

12" East 4 27 feet to the southeasterly line of said Lot; thence 

northeasterly along said southeasterly line to the irat southerly corner of 

the land described in the deed to Gustave Renaldo aid wife, recorded 

October 7, 1944 as Instrwnent No. 10 in Book 21295 Page 399, Official 

Records of said County; thence north.iesterly along the soutkwesterly line 

of said deed 175.95 feet to the easterly boundary of Vignes Street as 

described in said Parcel 1, in ded to the City of Las Angeles; thence 

southerly along said easterly boundary to the TRUE POINT ' BE311*CNG. 

icrr 114EI that portion of said laid lying westerly of the following 

described line (on a different basis of bearings than the above described 

porcel of land): 

Ccmnencing at a point in the centerline of ?tcy Street, 80 feet wide, 

distant thereon South 71° 09' 27" East 40.00 feet fran the intersectiai of 

said centerline of Itcy Street with the centerline of Vignes Street, 80 

feet wide, as said centerlines are stain on City of Los Angeles City 
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DESCRIPTION 

Revised June 15, 1992 

R-11-Pl-F, B FOR PAN0 AflSS (NTINtJED) 

Fr,glneer's Field Book 50062, Pages 11, 12 aS 13. a-. file in the office of 

said City &,gineer; thence along said centerline of Macy Street South 710 

09' 27" East 260.70 feet to the northerly prolongation of the easterly line 

of Lot 5 of Tract No. 10151, as per map recorded in Bock 157, Pages 45 to 

47 of ttps, in the office of the County Recorder of said County; thence 

along said prolongation South 190 22' 48" West 50.00 feet to the 

northeasterly corner of said Lot 5. being a point in a line parallel with 

and distant 50 feet southerly, measured at right angles, fruit said 

centerline of Macy Street; thence along said parallel line North 710 . 

27" West 129 73 feet to the beginning of a tangent curve wave 
southeasterly and having a radius of 25 feet, the southesterly tersixuis of 

said curve being a point of caupowd curvature with a curve wave 
easterly and having a radius of 1900 feet, said last mentioned curve being 

concentric with and distant 50 feet easterly, measured radially, fron a 

curve having a radius of 1950 feet itich passes through the point of 

cairiencrent of this description and fran ttich point of wirsitt a 

radial of said curve of radius 1950 feet bears South 71° 09' 27" Fast; 

thence south.iesterly along said curve of radius 25 feet, through a central 

angle of 92° 17' 33" an arc distara of 40.27 feet to said point of 

pcund curvature: thence southerly ala'ç said concentric curve of Eadius 

1900 feet through a central angle of 07° 42' 27" an arc distance of 255 59 

feet to a point fran itich a radial of said curve bears South 81° 09' 27" 

Fast; thence tangent to said carve South 080 50' 33" West 170.87 feet to 

the beginning of a tangent carve, wave easterly and having a radius of 

25 feet, said last rtiaied curve being tangent at its southeasterly 

tennin*s to a line p.rallel with and distant 80 feet northeasterly, 

measured at right angles, fran the soutb'iesterly line of Lot I of Tract No. 

11515, as per map recorded in Book 261, Pages 9 aM 10 of Maps, Sn said 

office of tie County Recorder; thence southerly along scid last rer3aied 

curve, through a central angle of 56 67 18" an arc distance of 24.85 feet 

to said parallel line. 
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EASENT 
PARCEL E-16: 

DESCRIPTION 

Revised 3une 15. 1992 

(R-o2-n./cL-B FOR AIR INTA1 ) 

Map I® 

That portion of Lot 4 of Tract No. 30151. in the City of Los Angeles. in 

tie Coumty of Los Angeles. State of Call (omia. as per map recorded in Docc 

157, Pages 45 to 47 inclusive of Maps, in tie office of the Camty Recorder 

of said County described as a tIe as follo.s: 

Cnimencing at the intersection of the easterly proiongat on of tie 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as stoct at the map of said tract No. 10151; 

thence along said prolongation South 710 09' 27 ):.ast 39.24 feet to the 

northerly terminus of that certain course having a bearing aid distance of 

"South 160 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Highy Easezient to the City of Los Angeles. recorded Ity 13 1936 in 

Book 14076, Page 324 of Official Records, in said office of the mty 

Recorder; thence along a esterly and southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aix! South 710 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street. 96 feet 

wide, as shoict at the map of said Tract No. 10151, South 10° 01' 01" West 

240.67 feet; thence South 790 55 59" Et 45.00 feet; thence South 10° 01' 

01" West 137.50 feet; thence North 79° 58' 59" West 19.25 feet to tie 

beginning of a tangent curve concave southeasterly aid having a radius of 

80.00 feet; thence soutinsterly along said curve through a central angle 

of 47° 25' 50" an arc distance of 66.23 feet to a line parallel with aid 

distant 56.92 feet westerly. neasured at right angles, fran the southerly 

prolongation of that certain course describeC above as having a bearing and 

distance of "South 100 01' 02" West 137.50 feet"; theta alag said 

parallel line South 100 01' 01" West 108.24 feet to the 1E PODrI' ' 

BDwIH3 at the beg inning of a rn-tangent c'aw aa northeasterly aid 

having a radius of 80.00 feet, said curve being tangent at its easterly 

tenninim to a line parallel with and distant 160.00 feet southerly. 

measured along said last mentioned southerly prolongation. fran that 

certain srse described ave as having a bearing and distance of "North 

58' 59" West 19.25 feet" said easterly termixvas being distant 19.25 
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DESCRIPTION 

Revised june 15. 1992 

R-02-PL/Gt-B FOR AIR X}(rPJt (NTtNU) 
feet westerly along said parallel line fran the intersection of said 

parallel line with said southerly prolongation; thence southeasterly along 

said last mentioned curve, through a central angle of 47° 25' 50" an arc 

distance of 24.63 feet a line parallel with aid distant 19.17 feet 

easterly, measured at right angles. fran the southerly prolongation of that 

certain course described above as having a bearing and distance of "South 

100 01' 01" West 108.24 feet"; thence along said parallel line South 10° 

01' 01" West 33.66 feet to a line having a bearing of North 79° 58' 59" 

West vthich line passes through said southerly prolongation at a point 

distant 48.96 feet southerly along said southerly prolongation fran the 

TRUE POINT OF BINNIWJ; thence North 790 5Q 59" West 19.17 feet to said 

southerly prolongation: thence along said southerly prolongation North 10° 

01' 01' East 48.96 feet to said TRUE POINT OF 8EGINNTNG. 

The above described laid being an airspace parcel the la..er limit of tch is 

a plane having an elevation of 293.0 feet. aid the ur limit of itich is 

a plane having an elevation of 326,5 feet. based on City of Los Angeles 

Bench hark No. 12-04210 Paving an elevation of 278.352 feet, 1980 

Adjustnent. based on National Geedetic Datwu of 1929. 

Containing 776 square feet. 
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DESCRIPTION 

Map I® 
Revised June 15, 1992 

EASEMENT 
PARCEL E-15: (R-01PL/GIrS FOR AIR IPTAXE) 

That portion of Lot 4 of Tract No. 10151, Sn the City of t Angeles, Sn 

the County of I Angeles. State of l ifornia as per map recorded Sn Book 

157, Pages 45 to 47 inclusive of Mapa, in the office of the County Recorder 

of said County. described as a l..tGle as follows: 

CaTnencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street. 60 feet wide, as shtwjn on the map of said Tract No. 10151: 

thence along said prolongation South 71° 09' 27" East 39,24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Highway Fasaxnt to the City of I Angeles, recorded May 13, 1936, Sn 

Book 14076. Page 324 of Official Records, in said office of the County 

RecorSer; thence along a westerly arid southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street 96 feet 

wide, as sinti on the ap of said Tract No. 10151, South 10 01' 01" West 

240.67 feet; thence South 790 58' 59" East 45.00 feet: ther South 10° 01' 

01" West 137.50 feet; theza North 79° 58' 59" West 19.25 feet to the 

beginning of a tangent curve icave southeasterly arid having a radius of 

80.00 feet: thence southwesterly along said curve through a central angle 

of 470 25' 50" an arc distance of 66.23 feet to a point in a line parallel 
with and distant 58.92 feet westerly, measured at right angles, fran the 

southerly prolongation of that certain course described above as having a 

bearing and distance of "South 100 01' 01" West 137,50 feet" said last 
mentionrd point being the TRUE POINT OF BEGINNDC; thence along said 

parallel line North 100 03' 01" East 48.96 feet; thence South 790 55 59$ 

East 19.17 feet; thence South 10° 01' 01" West 33.66 feet to an 

intersection with said curve described above as being ceve southeasterly 

aid having a radius of 80.00 feet; thence saitbiesterly slag said curve, 

through a central angle of 17° 38' 14" an arc distance of 24.63 feet to 
tir TRUE eotxr OF BII*WG. 
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DESCRIPTION 

Revised June 15, 1992 

R-0l-PtdGL-B FOR AIR IWAJ (cowrnJu) 

The above described lard being an airspace parcel the tact limit of which is 

a plane having art elevation of 293.0 feet, and the uprer limit of vtich 

is a plane having an elevation of 326.5 feet, based on City of £ Angeles 

Bench Mark No. 12-04270 having an elevation of 278.352 feet, 1980 

Adjusthent, based on National Geoaetic Dattzu of 1929. 

Containing 776 square feet. 
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DESCRIPTION 

Map l'© 
EASEMENT 

15, 1992 

PARCEL E-14: @-o2-CL-A FOR rasr PORTAL. smtrnmz) 

That portion of Lot 4 of Tract No. 10151, in the City of Los Angeles. in 

the County of Los Angeles. State of lifornia, as per map recorded in Book 

157. Pages 45 to 47 incltive of Maw. in the office of the County Recorder 

of said County. described as a tie as folloic; 

Cainencing at the intersection of the easterly prolongation of the 

southerly line of Lot of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide as sknjn on the map of said Tract No. 10151: 

thence along said prolongation South 71° 09' 27 Fast 39.24 feet to the 

northerly tenuiniis of that certain course having a hearing aid distance of 

"South 18 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Riginey Easaaent to the City of Los Angeles, recorded May 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly and souther3y lines of said Parcel 3 

South 180 50, 33" West 3.00 feet aid South 71° 09' 27" East 10.06 feet; 

thence along a line parallel with the centerline of Alameda Street, 96 feet 

wide, as shoic on the map of said Tract No. 10151, South 10° 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 10° 01' 

01" West 137.50 feet; thence North 79° 58' 59" West 19.25 feet to the 

beginning of a tangent curve conve southeasterly and having a radius of 

80.00 feet; thence soutt.'esterly along said curve through a central angle 

of 47° 25' 50" an arc distance of 66,23 feet to a point in a lixe parallel 

with and distant 58.92 feet westerly, measured at right angles. fron the 

southerly prolongation of that certain cause described above as having a 

bearing aid distance of "South 100 01' 01" Nest 137.50 feet"; thence alaç 
said parallel line South 10° 01' 01" Nest 54.12 feet to the TKJE a' 

5D31M41113; thence continsizç South 10 01' 01" Nest 54.12 feet to the 

beginning of a non-tangent curve wave northeasterly aid having a radit 

of 80.00 feet, said curve being tangent at its easterly terminus to a use 

parallel with aid distant 160.00 feet southerly, measured along said last 

mentioned southerly proloxtion, frua that certain course described above 

as ba.virg a bearing arid distance of "North 79° 58' 59" West 19.25 feet", 
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DESCRIPTION 

Revised .7une 15, 1992 

R-02-Gt-A VR EAST PORTAL. SThIX1VRE (Q)PtVINUW) 

said easterly tenntnus being distant 19.25 feet westerly along said parallel 

line frau the intersection of said parallel line with said southerly 

prolongation; thence northerly along said last mentioned curve, through 

a central angle of 42 34' 10" an arc distance of 59.44 feet to a line 

bearing North 79° 58 59" West fran the TRUE POINT OF BEGINNING: thence 

South 79° 58' 59" East 21.08 feet to said TRUEPOINT OF BWII*JItn. 

The above described land being an airspace parcel the lower limit of Much is 

a plane having an elevation of 326.5 feet based on City of L Angeles Bench 

Mark No. 12-04270 having an elevation of 278.352 teet, 1900 Adjusient, 

based on National Geodetic Datum of 1929. 

Containing 483 square feet. 
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DESCRIPTION 

Map I 0 
Revised Jwe 15, 1992 

EASEMENT 
PARCEL E-13: (R-01-Gt.-A EAST POIC'AL S'IRIE'nJRE ) 

That portion of Lot 4 of Tract No. 10151, Sn the City of Los Angeles, in 

the County of Los Angeles. State of California, as per map recorded in Book 

157 Pages 45 to 47 inclusive of Mapa, in the office of the County Recorder 

of said County; and those portious of City Lards, in said City, County aid 

State, as per map recorded in Book 2 Pages 504 aid 505 of said 

Miscellaneous Records, described as a vdiole as folIis: 

Contenting at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the terline of 

Avila Street, 60 feet wide, as sham on the map of said Tract No. 10151; 

thence along said prolagation South 710 09' 27" East 39.24 feet to the 

ncrtherly tenninus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Higlny Easanent to the City of Los Angeles. recorded May 13 1936, in 

Book 14076, Page 324 of official Records, in said office of the Camty 

Recorder; thence along a westerly and southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet; 

thence alç a line parallel with tie centerline of Alaireda Street1 96 feet 

wide, as sham on the map of said TractNo. 10151. South 100 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; thea South 10° 01' 

01" West 137.50 feet; t1ice North 79° 58' 59" West 19.25 feet to the 

beginning of a tangent curve conceve southeasterly aid having a radius of 

80.00 feet; thence southesterly along said curve through a central angle 

of 470 25' 50" an arc distance of 66.23 feet to a point in a line parallel 

with aid distant 58.92 feet westerly, rsastwed at right angles, fxm the 

southerly prolongation of that certain wsrse described about as having a 

bearing aid distance of "South 100 01' 01" West 137.50 feet". said last 

tiorrd point being the TMJE POINT BD*WC; ttea alaig said 

parallel line South 10° 01' 01" West 54.12 feet; theNorth 79° 58' 59" 

West 21,08 feet to a point on the southerl? pruluation of said aarw 

described above as wiaw southeasterly aid having a rius of 80,00 feet, 

a radial of said curve to said last weniard point having a bearing of 
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DESCRIPTION 

Revised .Ywe 15. 1992 

I R-01-Gt-A FUR EAsr PORTAL SIRI.CTUI (WrINtJ) 
2 North 79° 58' 59" st; thence northerly along said curve, through a 
3 central angle of 42° 34 10" an arc distance of 59.44 feet to the 2IWE 

4 POINT OF BEt INNING; 
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6 The above described land being an airspace parcel the La.er limit of which is 
7 a plane having an elevation of 326.5 feet. based on City of I Angeles 

8 Bench Prk No. 12-04270 having an elevation of 278.352 feet, 1980 

9 Mjustaent, based on National Gccdetic Datw of 1929. 
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EASEMENT 
PARCEL E-12: 

DESCRIPTION 

Revised June 15. 1992 

(ROlPtrB, H FOR AJCADE) 

MapI@3 

Those portions of the Subdivision of a Part of the Estate of Ynuario Avila 

bec'd, in the City of Los Angeles, in the County of Los Angeles, State of 

California, as per map recorded in Book 34, Page 90 of Miscellaneous 

Records, in tie office of the County Recorder of said County; that portion 

of Lot 4 of Tract No. 10151, in said City, County aid State, as per map 

recorded in Book 157, Pages 45 to 47 inclusive of Mat. in said Recorder's 

Office; aid those portions of City Lards, in said City. County aid State, 

as per map recorded in Book 2. Pages 504 aid 505 of said Miscellaneous 

Records, described as a vtole as follaa: 

CaTnencing at the intersection of the easterly prolongation of the 

southerly line of tat "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sinci on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

rtrtlerly terminus of that certain srse having a bearing aid distance of 

"South 18 56' 50" West 3 00 feet" in tie lard as described in Parcel 3 of 

the Higbay Easaient to the City of Las Angeles, recorded )y 13, 1936 in 

Book 14076. Page 324 of Official Records, in said office of the County 

Recorder; thence along a iies terly aid southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet to 

the r POINT OF BEGINNING; thence alaig a line ynrallel with the 

rterlinr of Alareda Street. 96 feet wide, as sine a% the map of said 

Tract No. 10151. Salt. 100 01' 01" West 240.67 feet; ticce South 79° 58' 

59" East 45.00 feet; tice South 100 01' 01" West 237.50 feet; tine 
North 790 5$ 59" West 15.08 feet; thence North 100 01' 01" East 95.24 

feet; tle North 790 58' 59" West 15.06 feet; ticre North Ic.0 01' 01" 

East 15 00 fret; ticce North 790 
so' So" west js.00 feet; thence 1th 

100 01' 01" East 15.00 feet; thence North 79° 58' 59" West 15.00 feet; 

thence North 10° 01' 01" East 15.06 feet; tIice North 79 58' 59" Nest 

15.03 fret; thence North I0 01' 01" East 243.07 feet to a line bearing 

North 71° 09' 27" West fran the JE P0Th? OF BWXNNThG; thence South 71° 

09' 27" East 33.56 feet to said JE P0Th? OF BINIWl3. 
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DESCRIPTION 

Revised June 15. 1992 
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I R-01-PL-D, H FOR ARCADE (?frXNUw) 

2 Drr tRU4 any portion of said lard lying northerly of a line 

3 parallel with aM distant 20 feet southerly, measured at right angles fran 

4 the southerly line of Macy Street, 80 feet wide, as staca on the nap of 

S said Tract No. 10151. 

6 

7 The above described lard being an airspace parcel the loer limit of itich is 

8 a plane having an elevation of 293.0 feet, based on City of Los Angeles 

9 Bench Mark No. 12-04270 havftig an elevation of 278.352 feet. 1980 

I0 Adjustnent. based on National Geodetic 1t of 1929. 

II 

12 Containing 11,507 square feet. 
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DESCRIPTION 

Map I® 
EASEMENT 

Revised June 15, 1992 

PARCEL E-11: (R-o2-PL-a. H tR AICADE & cwnazz ) 

That portion of Itt 4 of Tract No. 10151, in the City of Los .4rgeles. in 

the mty of Los Angeles, State of California, as par map recorded in Book 

157, Pages 45 to 47 Inclusive of Maps, in the office of th County Recorder 

of said County, described as a le as follac: 

Cazrcncing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said tract No. 1015.1 with the centerline of 

Avila Street, 60 feet wide, as sho4n on the map of said Tract No. 10251; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 28° 56' 50" West 3.00 feet" in the land as described in Parcel 3 of 

the Migcy Easanent to the City of I Angeles, recorded May 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a sterly aid southerly lixs of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 710 09' 27" East 20.86 feet; 

thence along a line paraflcl with the centerline of Alameda Street, 96 feet 

wide, as sham on the map of said Tract No. 10151. South 10 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 10° 01' 

01" West 137.50 feet; thence North 799 58' 59" West 19.25 feet to the 

beginning of a tangent curve conceve southeasterly aid having a radius of 

80.00 feet; thence soutksdesterly along said curve through a central angle 

of 47° 25' 50" an arc distance of 66.23 feet to a line parallel with aid 

distant 58.92 feet iesterly, m isured at right angles. fr the southerly 

prolongation of that certain course described above as having a bearing aid 

distance of "South 100 01' 01" West 137.50 feet"; thence along said 

parallel line South 10° 01' 02" W..t 108.24 feet to the beginning of a 

za-tarqent curve catave northeasterly and having a radius of 80.00 feet. 

said curve being tangent at its easterly terminus to a line parallel with 

aid distant 160.00 feet southerly. reasn along said last nctioned 

southerly pro1ation, frau that certain irse described above as having 

a bearing aid distance of "North 790 58' 59" West 19.25 feet, said 

aistcrly termin being distant 19.25 feet 'esterly along said parallel 
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DESCRIPTION 

Revised June 15, 1992 

R-02-PL-B. H FOR NCADE & CAI'W'ANILE (ffINUW) 

list fran the intersection of said parallel line with said southerly 

prolongation; thence southeasterly alag said last mentioned curve, through 

a central angle of 47° 25' 50" an arc distance of 66.23 feet to said 

easterly terminus; thence tangent to said curve along said last vctticsied 

parallel line South 79° 58' 59" East 19.25 feet to said southerly 

prolongation ard the TRUE POINT OF BEGINNING; thence along said southerly 

prolongation South 10° 01' 01" West 180.58 feet; thence North 79° 58' 59" 

West 28.08 feet; thence North 100 01' 01" East 128.04 feet: thence North 

790 5$ 59" West 13.58 feet; thence North 10° 01' 01" East 26.31 feet; 

the South 790 5$ 59" East 23.58 feet; ticice North 10° 01' 01" East 

25.88 feet to an intersection with that certain course descri above as 

having a bearing and distance of "South 790 53 59" East 19.25 feet"; 

thence along said certain course South 79° 58' 59" East 18.08 feet to the 

TWit POINT OF BEGINNING. 

The above desaibed lard being an airsce parcel the lower limit of itich is 

a plait bavizq an elevation of 293.0 feet, and the uppar limit of MUch is 

a plane having an elevation of 313.0 feet. based on City of L 

Prqeles Bench Mark No. 12-04270 having an elevation of 278.352 feet, 1980 

Mjst. based on National Getic tn of 1929. 

cathining 3,623 square feet. 
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DESCRIPTION 

Revised June 15. 1992 

R-03-PL-D. F FOR 1AThy (Q)NTINUW} 

said curve being tangent at its easterly ternins to a line parallel with 

M distant 160.00 feet southerly. izeasund along said last rtioned 
southerly. prolongation, trait that certain course described above as having 

a bearing aid distance of "North 79° 58' 59" Nest 19.25 feet" said 

easterly teriziinus being distant 19 25 feet westerly along said parallel 

line frcn the intersection of said parallel line with said southerly 

prolongation; thence southeasterly along said last rentioned curve, through 

a central angle of 47° 25' 50" an arc distance of 66.23 feet to said 

easterly terminus; thence tangent to said curve along said last rxntioned 

parallel line South 79° 58' 59" East 19.25 feet to said southerly 

prolongation; thence continuing alcng said southerly proIoition South 100 

01' 01" Nest 364 33 feet to the ThUS POINt OF 8EI1ilWC: thence continuing 

South 100 01' 01" Nest 63.32 feet to a paint in the westerly prolongation 

of the northerly line of the lath as described in Parcel 71779-1 in the 

Final Order of daenation entered in Lc Arqe Its znty Superior srt 

se No. 0447627, a certified copy of thith ins recorded rth 29, 1988, as 

xrtntent No. 86-422827 of said Official Records, said westerly 

proongation being a curve caave southerly and having a radius of 4340.00 

feet. a radial of said curve to said paint having a bearing of North 04 

27' 10" East; thence %eterly along said rue, thn4%. a central angle of 

00° 51' 26" an arc distance of 64.94 feet to a line parallel with aid 

distant 64.58 feet ieterly, otasured at right angles, fri that certain 
azse described above as having a bearing aid distaza of "South 100 01' 

01" Nest 364.33 feet"; thence alag said parallel line North 100 01' 01" 

East 171.38 feet; tica South 79° 58' 59" t 28.00 feet; thence North 

100 01' 01" t 24.33 feet; thence South 790 59 59" East 18.50 feet; 

thence South 100 01' 01" West 125.62 feet to a line bearing North 79° 58' 

59" Nest fran the TIWE POINt OF BD*JDC; thence South 790 so' sr East 

18.08 feet to said 7%WE POINt OF 8DCWC. 

The above described laid being an airspace parcel tie laser limit of tth 
PAGE .2 of 3 JOB .15861 
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DESCRIPTION 

Revised Jute 15, 1992 

R-03-PL-D. F FOR I)ATh4hY (coNTINt3D) 

is a sloping plait. tie easterly limit of said plait at the easterly line 

of said parcel of land having an elevaticn of 293.0 feet, and the northerly 

limit of said plane at the northerly line of said parcel of lard having an 

elevatitn of 278.7 feet said elevations based at City of Los Angeles Bench 

Frk No. 12-04270 having an elevation of 276.352 feet, l9O Mjustnent, 

based on National Geodetic ttrn of 1929, said sloping plate intending to 

describe a drive ramp fran the tro Bus Plaza to be coistructed on 'dat is 

Iatoirn as Lot 4 of proposed Tract No. 51217 to the first subterranean level 

of parking to be constructed bela'. said Lot 4. 

tainii 9.463 are feet. 

MG! 3 of 3 15861 

2 

3 

4 

S 

6 

7 

S 

9 

I0 

II 

I2 

13 

14 

Is 

16 

17 

'B 

19 

20 

2; 

22 

23 

24 

23 

26 

2? 

28 



Policy No. 9201512-64 
Page 30 

DESCRIPTION 

Revised June 15, 1992 

R-03-PL-B, H FOR AJCADE (wrINUW) 

said curve being tangent at its easterly terminus to a line parallel with 

and distant 160.00 feet southerly, measured along said last mentioned 

southerly prolongation, fran that certain course described above as having 

a bearIng and distance of "North 79° 58' 59" West 19.25 feet". said 

easterly terminus being distant 19.25 feet westerly along said parallel 

line fran the intersection of said parallel line with said southerly 

prolongati on; thence southeasterly along said last mentioned curve, through 

a central angle of 470 25' 50" an arc distance of 66.23 feet to said 

easterly terminus; thence tangent to said curve along said last tioned 

parallel line South 79° 58' 59" East 19.25 feet to said st.atherly 

prolongation; thence continuing along said southerly prolaqation South l0 

01' 01" West 180.5$ feet to the TRUE P01W!' 0? BESINNIIG; thence ctntinuing 

South 10° 01' 01" West 183.75 feet: thence North 79° 58' 59" West 18.08 

feet; thence North 10° 01' 01" East 183.75 feet; tiea South 790 
, 

East 18.08 feet to the TRUE P01W!' 0? 8I?WING. 

The above described land being an airspace parcej,4he lower limit of btith is 
a plane having an elevation of 293.0 feet. and the Ulcer limit of tch is 
a plane Miring an elevatiou of 313.0 feet, based a, City of Los Angeles 

Bench trk Yb. 12-04270 having an elevation of 278.352 feet. 1980 

?.djustrent. based a, National Geodetic tun of 1929. 

Containing 3.323 square feet. 
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DESCRIPTION 

That portion of Lot 4 of Tract No. 10151 in the City of Los Angeles. in 

the County of Los Angeles, State of lifornia, as per map recorded in Bock 

157, Pages 45 to 47 inclusive of Majs. in the office of the County Recorder 

of said County; those pertions of Block "D" of the Subdivision of the 

Aliso Tract, in said City, County aid State as per map recorded in Bock 4. 

Pages 17 and 13 of Miscellaneous Records, in said office of the County 

Recorder; and t}e portior of City Lands, in said City. mty aid State. 

as per map recorded in Book 2. Pages 504 aid 505 of said Miscellaneous 

Records described as a tie as folla.is: 

Cating at the intersection of the easterly proloition of the 

southerly line of tot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as Son on the rap of said Tract No. 10151; 

thence along said prolongation South 710 09' 27" East 39.24 feet to 

northerly terusixuis of that certain irse having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Migtwny Easarent to the City of Los Angela, recorded ty 13, 1936, in 

Book 14076. ,Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet; 

ticce along a line parallel with the centerline of jThn.4n Street, 96 feet 

wit, as shact on the map of said Tract No. 10151, South 10 01' 01" West 

240 .67 feet; tkice South 79° 58' 59" East 45.00 feet; thence South 100 01' 

01" West 137.50 feet; thence North 790 5$ 59' West 19.25 feet to the 

beginning of a tangent curve wave southeasterly and having a rthius of 

80.00 feet; thence soutIesterly along said curve thra4 a central angle 

of 470 25' 50" an arc distance of 66.23 feet to a line parallel with aid 

distant 58.92 feet westerly, measured at right angles, fit the sout)cly 

prolongation of that certain irse described are as having a bearing aid 

distance of "South 10° 01' 01" West 137.50 feet"; thence along said 

yarallt.' line South 100 01' 01" West 108 24 feet to the beginning of a 

w-targent curve ave ncrtheasterly aid laying a radius of 80.00 feet, 
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DESCRIPTION 

Revised June 15. 1992 

R-10-PL-D, E FOR Th'lAY (COWFINUU)) 

throth a central angle of 020 04' 55" an arc distance of 159.28 feet 

to said easterly line of Parcel I of the deed to MaSer Brewing 

Co.; thence along said easterly line South 04° 59' 29" East 44.29 feet to 

the TRUE POINT OF 8I?ftUIC. 

The above described land being an airspace parcel the laer limit of t.thich 

is a sloping plane, the easterly limit of said plane at the easterly line 

of said parcel having an elevation of street level as said street level 

will be detennined by the proposed realignment of Vignes Street, and the 

b.esterly limit of said plane at the westerly line of said parcel having an 

elevation of 293.0 feet. said elevations, based on City of Los Angeles 

Bench hark No. 12-04270 having an elevation of 278 352 feet 1960 

Adjustient, based on National Geodetic Dattmi of 1929. 

Containing 16,546 square feet 
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DESCRIPTION 

Map I® 
Revised June 15. 1992 

EASEMENT 
PARCEL E-9: (R-03-PI.-B, EVR AICADE ) 

I That portion of Lot 4 of Tract No. 10151. in the City of L Angeles, in 

2 the Cainty of Los Angeles State of California. as per map recorded in Book 

3 157, Pages 45 to 47 inclusive of Ma, in the office of the County Recorder 

4 of said County; those portiox of Block "D" of the Suivision of the 

S Aliso Tract in said City, County aS State. as per map recorded in Book 4. 

6 Pages 12 aS 13 of Miscellaneous Records, in said office of the County 

Recorder; and t}e portions of City Lands in said City. County and State. 

8 as per map recorded in Book 2 Pages 504 aS 505 of said Misceflaneous 

9 Records, described as a tie as follac: 
l0 

II Cariencing at the intersection of the easterly prolatiai of the 

12 southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

13 Avila Street, 60 feet wide, as slnqn on the map of said Tract No. 10151; 

14 thence along said prolongation South 71° 09' 27" East 39 24 feet to the 

IS northerly tennintm of that certain zrse having a bearing and distance of 

16 "South 18° 56' 50" West 3.00 feet" in the lard as descri in Parcel 3 of 

17 the Migbey Easenent to the City of Z Angeles, recorded Py 13, 1936, in 

18 Book 14076. Page 324 of Official Records, Sn said office of the County 

19 Recorder; thence along a its terly and southerly lines of said Parcel 3 

20 South 16° 50' 33" West 3.00 feet and South 710 09' 27" East 10.86 feet; 
21 thence along a line aral1el with the centerline of Alada Street, 96 feet 

22 wide, as shc on the map of said Tract No. 10151. South 10° 01' 01" West 

23 240.67 feet; thence South 79° 58' 59" East 45.00 feet; t)a South 10° 01' 

24 01" 'Iest 137.60 feet; thence North 790 58' 59" West 19.25 feet 

25 beginning of a tangent curve conalm southeasterly and having a radis of 

26 80.00 feet; thence soutkw.esterly alav said curve through a central angle 

27 of 47° 25' 50" an arc distance of 65.23 feet to a line perallel with and 

28 distant 58,92 feet *esterly, wasured at right angles, tr the southerly 

29 prolatim of that certain wnse descr ed athve as having a bearing and 

30 distance of "South 100 01' 01" West 137.50 feet"; thice along said 
31 arsllel line South 100 01' 01" West 108.24 test to ts beginning of a 

32 1U-ta.iwciit auw wave northeasterly aS having a rsdis of 80.00 feet, 
I 
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EASEMENT 

PARCEL E-8: 

DESCRIPTION 

Revised June 15, 1992 

-lO-PL-D,E FOR poizav) 

) 

Map I® 

Those portions of Blocks "C" and "D" of the Sutdivision of the Aliso tract, 

in the City of Los Angeles, in the County of Los Angeles, State of 

California. as per nnp recorded in Book 4 Pages 12 and 13 of Miscellaneous 

Records in the office of the County Recorder of said County, described as a 

whole as follac: 

Cainrencing at the intersection of the easterly prolongation of the southerly 

line of Lot "A" of Tract No. 10151, in said City, County and State, as jet 
map recorded in Book 157, Pages 45 to 47 of Ma, in said Recorder's 

Office, with tie centerline of Avila Street, 60 feet wide, as sjnjn on the 

rap of said Tract No. 10151; thence along said prolongation South 71° 09' 

27" East 39,24 feet to the northerly termirnis of that certain course having 

a bearing and distance of "South 18° 56' 50" West 3.00 feet" in the land as 

described in Parcel 3 of tJ Hig)'ay Easeirnt to the City of Los Angeles. 

recorded Pby 13, 1936, in Bock 14076, Page 324 of Official Records, in said 

office of the County Recorder; thence along a 'sesterly and southerly lines 

of said Parcel 3 South 180 50, 33" West 3.00 feet and South 71° 09' 27" 

East 10.86 feet; thence along a line parallel with the centerline of 

Alameda Street, 96 feet wide, as stat on the map of said Tract No. 10151, 

South 300 03' 01" West 240.67 feet; thence South 790 58' 59" East 45.00 

feet; tkience South 100 01'Ol" West 45.00 feet to Point "A" for pures of 

this description; thence South 790 58' 59" East 150.00 feet; thence North 

100 01' 01" East 13.75 feet; thence South 790 58' 59" East 109.89 feet to a 

point in the westerly line of the land as described in Parcel 1 of the deed 

to the City of Los Angeles recorded Deber 28, 1945. in Bock 22651, Page 

63 of Official Records, in said office of tie County Recorder, being a 

curve ve westerly and having a rii of 1000.00 feet, a radial of 

said cw've to said point having a bearing of South 650 11' 07" East; 

tea southerly along said curve, throtqh a oitral 1e Ø O4 46' 57" 

an arc distance of 83.47 feet to an intersecti with a line parallel with 

az distant 90 feet werterly, measured at right angles, fran that certain 

srse having a bearing and distance of "South 21° 36' 27" West 259.84 feet" 

PAGI 
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DESCRIPTION 

Revised Jwe 15, 1992 

W-10--fl,-D, 8 FOR ICAD4AY (00N'tIWJW) 

Th tie easterly line of said Parcel 1 of tie last mentioned deed to the city 
2 of ' Aaqeles thence along said parallel line South 21 29' 15" West 

3 26.23 feet to the beginning of a tangent curve coiaw easterly aid having 

4 a radius of 400.00 feet, said curve being tangent at its southerly terminus 

$ to the northerly prolorqatict of that certain irse having a bearing aid 

6 distance of 'north 050 09' 26" West 83.12 feet" in the easterly line of the 

7 lard as described in Parcel 1 of the deed to ?ier Brewing Co. recorded 

S August 14. 1984, as Instrument No. 5697. in Book D2591. Page 55 of said 

9 Official Records; thence southerly along said last mentioned curve, 

10 thrastt a central angle of 260 38' 24" an arc distance of 285.98 feet to 

II said northerly prolongation; thence along said prolcsation South 05° 09' 

12 09" East 187.29 feet to the southerly terminus of said certain 1ne; 

13 thence continuing along the easterly line of said Parcel 1 of the, deed to 

14 Itier Brewing Co. South 04° 59' 28" East 209.00 feet to the northeasterly 

IS corner of the lard as described in Parcel 71780 (Meided) in the Final 

16 Order of Cadeunation entered in Los Angeles County Superior Court Case No. 

Il C447627, a certified co of tthith as recorded Parch 29, 1988, as 

lrntrwnent lb. 88-422827 of said Of ficial Records, said northeasterly 

19 cozier being the TRUE POINT OF BEGINNDC; thence westerly along the 

20 northerly line of said Parcel 71780 (Mended) aid its westerly 

21 prolaçatiat. being a curve wave southerly aid having a radius of 

4340.00 feet. fran a radial bearing North 08° 55' 59' East to said 

23 northeasterly corner, through a central angle of 040 28' 49$ an arc 

24 distance of 339.35 feet to a line bearing South 1O 01' 01" Wt fit said 

2$ her.inbefore described Point "A; thence along said last mentioned line 

26 North 100 01' 01' Fast 63.32 feet to a point distant 616.83 feet southerly 

27 I along aid last mentioned line fr said Point "A' thence South 790 53 

59' East 168.06 feet; tea South 100 01' 01' West 7.16 feet a point at 

a carve co,atthc with aid distant 43 feet northerly, measured radially. 

30 fran that certain carve described above as icaw southerly aid having 

31 a radi of 4340.00 feet; thence easterly along said airve, frau a 

32 radial bearing South 0 42' 42" West fran said last mentioned point, 

PAGE 2 of 3 JOB 15861 
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DESCRIPTION 
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EASEMENT 
PARCEL E-7: 

Revised June 15. 1992 

(R-10-PL/P1-B.)t FOR NCiDE ) 

Map I® 

That portiat of Lot 4 of Tract No. 10151, in the City of Los Angeles. in 

the County of Los Arcjeles State of California, as per rap recorded 

in Book 157, Pages 45 to 47 inclusive of Itps, in the office of the Coanty 

Recorder of said County; tIe portions of Blocks "C' aid "D" of the 

Sublivision of the Aliso Tract, in said City, County and State, as per map 

recorded in Book 4 Pages 12 aid 13 of said Miscellaneous Records; those 

portions of the Subdivision of the Ballesteros Vineyard Tract, in said 

City, County aid State, as per map recorded in Book 1, Pages 505 aid 506 of 

said Miscellaneous Records; aid those portions of City tat, in said City. 

Courty aid State. as per map recorded in Book 2, Pages 504 aid 505 of said 

Mistellaneous Records described as a tie as follotc: 

C4nenc$rig at the intersection of the easterly prolongation of the 

Southerly line of Lot "A" of said Tract No. 10152 with the centerline of 

Avila Street, 60 feet wide, as shcci on the map of said Tract No. 10151; 

thence along said prolongation South 71° 09' 27" East 39.24 feet to the 

rErtherly terminus of that certain course having a bearing aid distance of 

"SOuth 18 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Higtwny Easaent to the City of Los Angeles, recorded )y 13. 1936. in 

Bock 14076. Page 324 of Official Records, in said office of the Crty 
Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18° 50' 33" Nest 3.00 feet aid South 710 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street, 96 feet 

wide, as stnc on the map of said tract No. 10151, South 100 01' 01" West 

240.67 feet; tke South 79° 58' 59" East 45.00 feet; thea South 

100 0i'Ol" West 45 00 feet to Point "A" for pixes of this description: 

thence South 79° 58' 59" East 150.00 feet; ticice South 100 01' 01" West 

342 58 feet to the 1WE POINT OF BD*WC; thence tSnuing South 100 01' 

01" West 274.25 feet; theta South 79° 58' 59" East 18.08 feet; thence 

North 100 01' 01" East 227.17 feet; thence South 790 58' sr East 11.08 

feet; theta Worth 10o 01' 01" East 18.17 feet; thence North 790 W 59' 

West 11,08 feet; thence North 100 01' 01" East 14.92 feet to Point "B" for 

PAGE 1 of 2 io. 15861 
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DESCRIPTION 

Revised Jwie 15, 1992 

R-lO-Pt./P1--B N FOR ARCADE (Q)WVINU)) 

purpes of this description in a line parallel with aid distant 14.00 feet 

southerly1 measured at right angles, fran a line bearing South 790 58' 59" 

East fran the TRUE POINT OF BEGINNING; thence along slid parallel line 

South 79° 58' 59" East 88.83 feet to an intersection with the northerly 

prolongation of that certain course having a bearing aid distance of "NorUt 

05° 09' 26" Itst 83.12 feet" in the easterly line of the lard as described 

in Parcel 1 of the deed to Haier Brewing Co. recorded August 14. 1964 as 

Instrwitnt No. 5697 in Book D2591 Page 55 of said Official Records; 

thence along said prolongation North 05° 05' 09" West 14.50 feet to said 

line bearing South 79° 58' 59" East fran the TRUE POINT OF BINNING; 

thence along said line North 790 58' 59" West 103.12 feet to said TRUE 

POINT OF BEGINNING. 

The above described land being an airspace parcel tie laer limit of the 

easterly portion of pthith is a sloping plane, the easterly limit of said 

sloping plane at the rat easterly line of said parcel having an elevation 

of street level, as said street level will be determined bj the proposed 

realigrirent of Vigres Street, aid tie westerly limit of said sloping plane 

at a lire bearing North 100 01 01" Fast fran said Point "B" having an 

elevation of 293.0 feet; the la4er limit of the westerly portion of said 

airspace parcel is a horizontal plane having an elevation of 293.0 feet, 

said westerly portion is bowided easterly by said line bearing North 100 

01' 01" East fran said Point "B"; aid the ur limit of said airspace 

parcel is a horizontal plane having an elevation of 313.0 feet, based on 

City of Los Angeles Bench Hark No. 12-04270 having an elevation of 

278.352 feet, 1980 Mjustment, ed an National Geodetic [tsn of 1929. 

Containing 6.377 sqvare feet. 
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DESCRIPTION 

Revised June 15, 1992 
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Map I® 
Map 2) 

PARCELSE-5 
(R-07 .08-FL/Fl-F PVR PARKIrE ACCESS) 

That çcricáf Lot 4 of Tract No. 10151, in the City of Los Angeles, in 

the County of Los Angeles State of Cal if ornia. as par map recorded 

in Book 157. Pages 45 to 47 inclusive of Mapa, in tic office of the County 

Recorder of said County; and those portions of City Lands in said City. 

County and State, as par map recorded in Book 2 Pages 504 and 505 of said 

Miscellaneous Records described as a t.tole as follcwis: 

CamnenciTg at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street. 60 feet wide, as sn'c on the map of said Tract No. 10151; 

thence along said prolongation South '71° 09' 27" East 39.24 feet to the 

northerly terminus of that certain course having a bearing and distance of 

"South 18° 56' 50" West 3 00 feet" in the land as described in Parcel 3 of 

the flighty EaseDent to tic City of Los Angeles, recorded May 13, 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder: thence along a westerly and southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 

thence along a lire parallel with the centerline of Alameda Street, 96 feet 

wide as shc'n on the map of said Tract No. 10151. South 10° 01' 01" West 

240.67 feet; thence South 790 58' 59" East 45.00 feet; thence Sr.ith 

lO oi'oi" West 45.00 feet; thence South 790 58' 59" East 150.00 feet; 

tiice South 100 01' 01' West 271.54 feet to the E POINT OF BEGflCmG; 

thence continuing South 100 01 01" East 40.00 feet; thence South 79° 58' 

59" East 94 70 feet to the northerly prolongation of that certain wse 

having a bearing and distance of "North 05° 09' 26 West 03.12 feet" in tie 
easterly line of the land as described in Parcel 1 of tie deed to Ptier 

Brewing Co., recorded A*çust 14, 1964, as Imtntct No. 6697, in Book 

D2591, Page 55 of said Official Records; thence along said prolongation 

North 050 05' 09" West 34.91 feet to tic beginning of a tangent airve, 

conave easterly and having a radius of 400.00 feet the northerly tennintn 

of said curve being a point of tangency in a line parallel with and distant 

90 feet westerly, rimasured at rit angles, Iran that certain course having 
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DESCRIPTION 

Revised June 15, 1992 

R-07 .08-PL/P1-F FOR PAR1ING AESS (NTINUW) 

a bearing ant distance of "South 21° 36' 27" West 259.84 feet" Sn the 

easterly line of the lard described in Parcel 1 of the Grant Deed to the 

City of I1os Angeles recorded December 28, 1945, in Book 22651, Page 63, of 

Official Records of said County; thence northerly along said curve, through 

a central angle of 000 56' 01" an arc distance of 6.52 feet to a line 

parallel with and distant 40.00 feet northerly. measured at right angles. 

Iran that certain course described above as having a bearing and distance 

of "South 790 58' 59" East 94.70 feet"; thence along said parallel line 

North 58' 59" West 83.92 feet t' the TRUE POINT OF X3EGINNING. 

The above described land being an airspace parcel the lower limit of which 

is a sloping plane, the easterly limit of said plane at the easterly line of 

said parcel having an elevation of street level as said street level will 

be detennined by the proposed realignment of Vignes Street. aid the 

westerly limit of said plane at the westerly line of said parcel having an 

elevation of 278.7 feet, said elevations based on City of Los Angeles Bench 

Mark No. 12-04270 having an elevation of 278.352 feet, 1980 Adjustuent, based 

on National Geodetic Datum of 1929. 

Containing 3 571 square feet 
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DESCRIPTION 

Revised June 15, 3992 

a-al .08-PL/Pl-E FOR PLAZA ArXESS - PARCEL 2 (CNflNtJbD) 

OciTriencing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as som on the map of said Tract No. 10151; 

thence along said prolongation South 710 09' 27" East 39.24 feet to the 

northerly tenninus of that certain course having a bearing aid distance of 

"South 18° 56' 50" Pest 3.00 feet" in the land as described in Parcel 3 of 

the )Iighvay Easanent to the City of I Angeles. recorded May 13. 1936, in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly and souther3y lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet and South 710 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street 96 feet 

wide, as shac on the map of said Tract No. 10151, South 100 01' 01" West 

240.67 feet; thence South 79° 58' 59" East 45.00 feet; thence South 

10° 01'Oi" West 45.00 feet; thence South 79° 58' 59" East 150.00 feet; 

thence South 10° 01' 01' West 311.54 feet: to the TRUE POINT OF BEtINNING; 

thence tirauing South 100 01' 01" West 31.04 feet; thence South 79° 58' 

59" East 103.12 feet to an intersection with the northerly prolongation - 

of that certain course having a bearing aid distance of "North 05° 09' 26" 

West 83.12 feet" in the easterly line of the land as described in Parcel 1 

of the deed to Maier Brewing Co. recorded Augt 14. 1964 as Instnrnent 

No. 5697. in Book D2591, Page 55 of said Off icial Records; thence ala-ig 

said prolongation North 050 05' 09" West 32.16 feet to a line parallel with 

and distant 31.04 feet northerly, insured at right angles, tress that 

certain arse described above as having a bearing aid distance of "South 
790 58' 59" East 103.12 feet": thence along said parallel line North 79° 

58' 59" West 94.70 feet to the TRUE POINT OF BEEINNIIC. 

'The above described lard being an airspace parcel the laer limit of itith 
is a sloping plait, the easterly limit of said plane at the easterly line of 

said parcel having an elevation of street level, as said street level will 

be detennimd by the p'w realiginnt of Vignes Street, aid the 
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DESCRIPTION 

Revised June 15. 1992 

R-07 08-PL/Pl-E FOR PLAZA ACCESS - PARCEL 2 (KFXNU) 

westerly limit of said plane at the westerly line of said parcel having an 

elevation of 293.0 feet, said elevations based on City of Los s.ngeles 

Bench Mark No. 12-04270 having an elevation of 278.352 feet, 1980 

Mjustuient, based on National Geodetic Datum of 1929. 

Containing 3,070 square feet 
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EASEMENT 
PARCELS E-3 

& E-4: 
PA}CEL 1 

Map I© 
Revised June 15. 1992 Map 2© 

(it-oi. 08-PL/P1-E FOR PLMA aoos ) 

That portion of Lot 4 of Tract No. 10151. in the City of Las Angeles, in 

the County of Las Angeles. State of California, as er map recorded 

in Book 157. Pages 45 to 47 inclusive of Pc in the office of the Ccunty 

Recorder of said County; an! those portions of City Lards, in said City, 

County aid State. as por rap recorded Sn Book 2, Pages 504 aM 505 of said 

Miscellaneous Records, described as a tie as folicic: 

Cocnenciag at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sha'tt on the map of said Tract No. 10151; 

thence aThn said prolongation South 71° 09' 27" East .9 24 feet to the 

northerly terminus of that certain zrse having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Higli.ay Easarent to the City of Los Angeles recorded Iy 13, 1936 in 

Book 14076, Page 324 of Official Records, in said office of the County 

Recorder; thence along a westerly and southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet and South 71° 09' 27" East 10.86 feet; 

thence along a line parallel with the centerline of Alameda Street. 96 feet 

wide, as sinet on the map of said Tract No. 10151, South 100 01' 01,. West 

240.67 feet; thence South 790 58' 59" East 45.00 feet; thence South 

100 Ol'Ol" West 45.00 feet; t1tce South 79° 58' 59" East 150.00 feet; 

thence South 100 01' 01' West 243.54 feet to the JE POINT OP SWINNING; 

thence continuing South 10° 01' 01" West 28 00 feet; thence South 790 58' 

59" East 83.92 feet to an intersection with a carve, wave easterly and 

having a redii of 400.00 feet, the northerly terizinn of said carve being 

a point of tangency in a line yralIel with aid distant 90 feet westerly. 

measured at right angles, frua tint certain n'se having a bearing and 

distance of "South 210 36' 27" West 259,84 feet" in the easterly line of 

the lard described in Parcel 1 of the Grant Deed to tie City of Los Angeles 

recorded Deceir 28, 1945, Sn Book 22651, Page 63, at Official Records of 

said County. aid the southerly terminzm of said carve being a point of 
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DESCRIPTION 

Revised ,Jwe 15, 1992 

R-07 .08-PL/P1-E FOR PLAZA ACtESS - PARCU. 1 (tCIMJ) 
tangency in the northerly prolongation of that certain course having a 

bearing aS distance of "North 05° 09' 28" West 83.22 feet" in the easterly 

flre of Ut land -° dormS in Parcel I of the deed to lier Brewing Co.. 

recorded August 14, 1964, as Instrument No. 5697. in Doolc D591, Page 55 of 

said Official Records, a radial of said curve to said intersectiat having a 

bearing of South 85° 46' 52" West; thence northerly alaig said curve, 

through a central angle of 04° 06' 14" an arc distance of 28.65 feet to a 

line parallel with and distant 28.00 feet northerly, measured at right 
angles. iron that certain course described above as having a bearing and 

distance of "South 79° 58' 59" East 83.92 feet"; thence along said parallel 

line North 790 
5B 59" West 77.87 feet to the TRUE POINT OP BEIDC4INC. 

The above described land being an airspace parcel the lo#ier limit of tch 
is a sloping plane, the easterly limit of said plane at the easterly line of 

said parcel having an elevation of street level, as said street level will 

be deternined bj the proposed real ignnent of Vignes Street and the 

westerly limit of said plane at the westerly line of said parcel having an 

elevation of 293.0 feet, said elevations based on ;Ity of Los Angeles 

Bench Prk No. 12-04270 having an elevation of 276.352 feet, 1990 

MJusnt, based on Natianl Geoietic Z*tin of 2929. 

Containing 2,260 sqare feet 

PA. 2 

That portion of Lot 4 of Tract No. 10151. in the City of La Angeles, in 

the mty of Los Angeles. State of a.lifornia, as per map recorded 

in Boa 157, Pages 45 to 47 inclusive of Ips in the office of the Coumty 

Recorder of said County; and tbase crtiax of City 1a, in said City, 

Cainty aS State. as per map recorded in B 2, Pages 504 and 505 of said 

Miscellateo* Escort, described as a tle as follae: 
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DESCRIPTION 

Revised June 15, 1992 

R-08-PL/Pl-B. H FOR ARCADE (INUW) 
Decenber 28, 1945. in Book 22651, Page 63, of Official Records of said 

County. aid the southerly tentinus of said curve being a point of tangency 

in the northerly prolcxçatia of that certain course having a bearing aid 

distance of "North 05° 09' 26" West 83.12 feet" in the easterly line of the 

lard as described in Parcel 1 of the deed to MaSer Brewing Co., recorded 

August 14, 1964, as Inctrwient No. 5897, in Book D2591, Page 55 of said 

Official Records, a radial of said curve to said intersection having a 

bearing of South 69° 53 06" West; thence northerly along said curve. 

through a central angle of 02° 28' 06" an arc distance of 17,24 feet to a 

line parallel with and distant 17.03 feet northerly. measured at right 

angles. fran that certain arse described above as having a bearing aid 

distance of "South 79° 56' 59" East 77.87 feet"; tIce along said parallel 

line North 79° 58' 59" West 57.12 feet to Point "A" for pures of this 

description in a line parallel with and distant 18.03 feet easterly, measured 

at right angles. fran that certain course described above as having a bearing 

aid distance of "South 100 01' 01" West 257.29 feet": thence along said last 

ttSoned parallel line North 100 01' 01" East 168.02 feet; thence South 79° 

58' 59" East 11.06 feet; thence North 10° 01' 01" East 18.17 feet; thence North 

79° 59' 58" West 11.08 feet; thence North 10° 01' 01" East 54.08 feet to a line 

bearing South 790 58' 59" Fast fran the TRUE POINT ' BEGThNING; thence North 

79° 58' 59" West 18.08 feet to said TRUE POINT OF BWDWIR3. 

7te above described land being an airspace parcel the later limit of the 

easterly portion of i.thith is a sloping plane, the easterly limit of said 

sloping plait at the st easterly line of said parcel having an elevation of 

street level, as said street level will be determined by the j,.suya.ad 

realigrinent of Vignes Street, aid the westerly limit of said sloping plane at a 

line bearing South 10 01' 01" West fran said Point "A" having an elevation of 

293.0 feet; the later limit of the westerly portion of said airspace parcel 1. 

a horizontal plane having an elevation of 293.0 feet. said westerly partiai is 

bounded easterly by said line bearing South 100 01' 01" West fran said Point 
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DESCRIPTION 

Revised .Jtme 15, 1992 

R-08-PL/P1-B, )i FOR NCADE (WINU) 
"A"; and the upper limit of said airsce Ircel is a horizontal plane having 

an elevation of 313.0 feet, all elevations based a City of L Angeles 

Bench Mark No. 12-04270 having an elevation of 278.352 feet, 1980 

Mjustrent. based on National Getetic tinn of 1929. 

Containing 5,848 square feet. 
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DESCRIPTION 

Revised June 15. 1992 

R-1 1-FL-F. B FOR PARKIRJ AESS (CONTINUW) 

The above described lard being an airspace parcel the laer limit of which 

is a plane having an elevation of street level. aix! the ur limit of 
which is a plane having an elevation 20 feet above street level based on 

city of Los Angeles Bench Mark No. 12-04210 having an elevation of 278.352 

feet. 1980 Adjustment, based on National Geetic Data of 1929, as said 

street level will be determined by the proposed realignment of Vignes 

Street the easterly line of Which street is the line described in the 

FicCrION paragraph above. 

Containing 91596 square feet 
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DESCRIPTION 

Map I® 
EASEMENT 

Revised June 15, 1992 

PARCEL E-2: (R-08-PL/Pl-B. H FOR ARCADE) 

These rcrtior of the Subdivision of a Part of the Estate of Yfluario Avila 

Dec'd, in the City of Las Angeles, in the County of Los Angeles, State of 

California, as per map recorded in Book 34 Page 90 of Miscellaneous 

Records, in the office of the County Recorder of said County; that portion 

of Lot 4 of Tract No. 10151, in said City, County aid State, as par map 

recorded in Bock 157 Pages 45 to 47 inclusive of Han. in said L200rder' $ 

Office; aid those portions of City Lands. in said City, County and State. 

as par nap recorded in Book 2 Pages 504 aid 505 of said Miscellaneous 

Records. described as a vAnle as follcwis: 

camr,encing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as staa on the map of said Tract No. 10151: 

thence along said prolongation South 71° 09' 27" East 39 24 feet to the 

northerly terminus of that certain irse having a bearing and distance of 

"South 160 56' 50" west 3.00 feet" in the land as described in Parcel 3 of 

the Highey Easebent to the City of Los Angeles. recorded Hay 13. 1936 in 

Bock 14076. Page 324 of Official Records. in said office of the County 

Recorder; thence along a westerly aid southerly lires of said Parcel 3 

South 18° 50' 33" West 3.00 feet aid South 7j0 09' 27" East 10.86 feet; 

thence along a lire parallel with the centerline of A1a Street, 96 feet 

wide, as sloc on the nap of said Tract No. 10151, South 100 01' 01" west 

240,67 feet; thence South 79° 58' 59" East 45 00 feet; ttr South 10° 

01' 01" West 45.00 feet; tl,ence South 79° 58' 59" Eat 150.00 feet; 

thence North 10° 01' 01" East 13.75 feet to the P021? BD*WC; 

thence South 10 01' 01" West 257.29 feet; thence South 790 68' 59" East 

77.87 feet to an intersection with a curve, ve easterly and having a 

redius of 400.00 feet, the northerly terminus of said curve being a point 

of tangency in a line parallel with aid distant 90 feet westerly, measured 

at right angles, fran that certain warse having a bearing aid distance of 

"South 21 36' 27" West 259.84 feet" in the easterly line of the lard 

described in Parcel 1 of tie Grant Deed to tie City of Las Angeles recorded 
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DESCRIPTION 

Map I® 
EASEMWT 

Revised June 26, 1992 

PARCEL E-1: Ø-11-Et-F,B FOR PARKING AflSS ) 

That portion of Lot 5 in Tract No. 10151, in the City of Los Angeles, in 

the County of Los Angeles, State of California, as irr map recorded in Book 

157 Pages 45 to 47 of Maps. in the office of the County Recorder of said 

County. described as follcns: 

Camrencirq at the ucst southerly corner of said Lot 5; thence along the 

soutnesterly line of said Lot 5. North 480 06' 12" West 30 feet to the 

most southerly corner of Vignes Street, as described in P& tel 1 in the 

deed to the City of Los Angeles. recorded Deceaber 29, 1945 as Izttnmrnt 

No. 1224 in Book 22651 Page 63. Official Records of said County; thence 

along tj,e easterly line of said Vignes Street, North 21° 29' 13" East 56.08 

feet to the point of tangency thereof with a curve icave easterly and 

having a radius of 50 feet; said point being the TRUE POIN OF BWINNING; 

thence southerly along said carve, through a central angle of 69° 35' 25" 

an arc distance of 60.73 feet; thence tangent to said curve, South 48° 06' 

12" East 4.27 feet to the southeasterly line of said Lot; ther 

northeasterly along said southeasterly line to the t southerly corner of 

the land described in the deed to Gustave Renaldo and wife, recorded 

October 7, 1944 as Izntrwnent No 10 in Book 21295 Page 399, Official 

Records of said County; thence nortFsesterly alig the scutisesterly line 

of said deed 175.95 feet to the easterly boundary of Vignes Street as 

described in said Parcel 1 in deed to the City of Los Angeles; thence 

southerly along said easterly boundary to the TRUE P0IN OF BEGINNIIC. 

ECcWT ThDflI that portion of said lard lying westerly of the follaing 
described line (on a different b.sis of bearings than the above described 

rce1 of land): 

Carendng at a point in the centeriine of Macy Street, 80 feet wide, 

distant thereon South 71° 09' 27" East 40.00 feet frjs the intersection of 

said centerline of Macy Street with the centerline of Vignes Street, 80 

feet wide, as said centerlines are shac on City of Los Angras City 
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Revised June 15. 1992 

R-1 1-FL--F. B FOR PAJKIN0 ?ICCFSS (ttINUW) 

Digineer's Field Book 50062, Pages 11, 12 aid 13. on file in the office of 

said city Fzuineer; thence alcsq said centerline of itcy Street South 710 

09' 27" East 260.70 feet to the northerly prolongation of the easterly list 
of Lot 5 of Tract No. 10151, as per map recorded in Book 157, Pages 45 to 

47 of Mars in the office of the County Recorder of said County; thence 

along said prolongation South 19° 22' 48" West 50.00 feet to the 

northeasterly corner of said Lot 5. being a paint in a line parallel with 

and distant 50 feet southerly. measured at right angles. fran said 

centerline of t4acy Street; thence along said parallel line North 710 or 
27" West 129.73 feet to the beginning of a tangent curve wave 
southeasterly aid having a radius of 25 feet, the scuthiesterly tertainus of 

said curve being a point of nowd curvature with a curve wave 
easterly and having a radius of 1900 feet, said last mentioned curve being 

concentric with and distant 50 feet easterly. measured radially, fran a 

curve having a radius of 1950 feet ,tich passes through the paint of 

camnencanent of this description and fr pthich point of carancenent a 

radial of said curve of radius 1950 feet bears South 710 09' 27" East; 

thence souttsesterly along said curve of radius 25 feet. through a central 

angle of 92° 17' 33" an arc distance of 40.27 feet to said point of 

caujnzd curvature; thence southerly along said caicenflic curve of radius 

1900 feet. through a central angle of 070 42' 27" an arc distance of 255.59 

feet to a paint fran ttich a radial of said curve bears South 81° 09' 27 

East; thence tangent to said carve South 08° 50' 33" West 170.87 feet to 

the beginning of a tangent curve wave easterly and having a radius of 

25 feet. said last mentioned arm being tangent at its southeasterly 

terminus to a line parallel with aid distant 80 feet northeasterly, 

measured at right angles, fran the soutlnsterly line of Lot 1 of Tract It. 
11515, as per map recorded in DQOIC 261, Pages 9 enS 10 of PWs, in said 

office of the County Recorder; theta southerly along said lest mentioned 

curve, through a tral angle of 560 57 18" an arc distance of 24.85 feet 

to said parallel line. 
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Revised Swr 15. 1992 

PAICU. B Afl ADREDO(t (aCThUfl)j 

being a curve cave westerly aM having a radius of 1000.00 feet, a 

radial of said curve to said paint having a bearing of South 65° 11 07" 

East; thence southerly along said curve, through a central angle of 04° 

46' 57" an arc distance of 83.47 feet to an intersection with a line 

parallel with aM distant 90 feet westerly, measured at right angles. fran 

the easterly line of said Parcel 1 of the last mentioned deed to the City 

of I Angeles; tIce along said parallel line South 21° 29' 15" tst 
28.23 feet to the beginning of a tangent curve conave easterly aM having 

a radius of 400.00 feet. said curve being tangent at its southerly 

tenninus to the northerly prolongation of that certain course having a 

bearing aid distance of "North 050 09' 26" West 83.12 feet" in the 

easterly line of the lard as described in Parcel 1 of the deed to I.ier 
Brewing Co.. recorded August 14, 1964, as Instnt No. 5697, in Book 

1)2591. Page 55 of said Official Records; ttence southerly along said last 

mentioned curve, through a central angle of 260 38' 24" an arc distance of 

185.98 feet to said northerly prolongation; thence alaig said 

prolongation South 05 09' 09" East 187.29 feet to the southerly teninim 

of said certain course; thence continuing along the easterly line of said 

Parcel 1 of the deed to t.ier Brewing Co., South 04 59' 28" East 209 00 

feet to the northeasterly cone of the lard as described in Parcel 71780 

(Mended) in the Final Order of Cordemiatia% entered in Los Angeles Cowfly 

Superior Court Case No. C447627, a certif led copy of itich recorded 

I'rch 29. 1988. as Instntt No. 88-422827 of said official Records; 

thence westerly along the northerly line of said Parcel 71780 (Aded) 
being a curve caiave southerly aid Iavirq a ndi of 4340.00 feet, fran 

a radial bearing North 08 55' 59" East to said northeasterly corner, 

through a central angle of 040 28 49" an arc distance of 339.35 feet to a 

line bearing South 10 01' 01" West fran said hereinbef ore described Point 

"A'; thence along said last rentiard line North 100 OP 01" East 63.32 

feet to a point distant 616.83 feet southerly along said last mentioned line 
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PAW.. B Afl ADJt5'DCfD (cmrrnWW) 

frqn said Point "A"; thence South 79° 58' 59" East 150.00 feet; thence 

North j0 02' 02" East 630.58 feet to the ThUE POIN'T OF BEGINNING. 

swrn4c 1in'Ral the interest of the State of California that iculd 

ss with legal conveyance of tie land as described in Parcel 2 (Mended) 

in the Final Order of Cordennaticn entered in I Angeles County S,erior 

Court Case No. 611479, recorded July 12, 1956. as Instrument No. 4157 in 

Book 51718, Page 358 of Official Records of said County. 

Containizç 85,293 sqan feet. 
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Brvlsed March 6. 1992 

PARCEL A AF1 ADJUSI7C1T (?rrINtJ) 
pro1oiatSa South 100 01' 01" Nest 33.63 feet to said Thus oxwr OF 

BEGD. 

Containing 214,037 square feet 
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DESCRIPTION 

Revised Jwe 15. 1992 

PARCEL B: (PA a *rrt s.wtnerr) 
'flxse portions of the Subiiflsiai of a Part of the Estate of Thuarlo Avila 

Dee' 6 in the City of Los Angeles in Ut County of Los Angeles, State of 

.1ifonUa. as per map recorded in Book 34 Page 90 of Miscellaneous Records, 

in Ut office of the County Recorder of said inty; tltse portions of Lots 4 

aid 5 of Tract No. 10151, in said City, County aid State, as per map recorded 

in Book 157, Pages 45 to 47 inclusive of Pups, in said Recorder's office; tke 
portions of BIOCIW "C" aid "0" of the Subilvision of the thea Tract, in said 

City, County end State, as per map recorded in Book 4 Pages 12 aid 13 of said 

Miscellaneous Records; those portions of the Subiivisia% of the Ballesteros 

Vineyard Tract, in said City, County and State, as per map recorded in Book 1, 

Pages 505 aid 506 of said Miscellaneous Records; aid those portions of City 

Lards, in said City, County aid State, as per map recorded in Book 2 Pages 504 

aid 505 of said Miscellaneous Reords described as a bthole as follouc: 

Ccnaencing at Ut intersection of the easterly prolongation of Ut southerly 

line of Lot "A" of said Tract No. 10151 with Ut terline of Avila Street, 

60 feet wide, as sloan on the sap of said Tract No. 10151; thence along said 

proloration South 71° 09' 27" East 39.24 feet to Ut northerly tenrsinus of 

that certain course having a hearing and distance of "South 18 56' 50" West 

3.00 feet" in the lard as described in Parcel 3 of Ut Miglacy Eaaet to Ut 
City of L Angeles, recorded May 13, 1936, in Book 14076, Page 324 of Official 

P.ecort. in said office of Ut County Recorder; thence along a westerly and 

southerly lines of said Parcel 3 South 18° 50' 33" t 3.00 feet aid South 71° 

09' 27" East 10.86 feet; thence along a line perallel with Ut centerline of 

Alameda Street, 96 feet wide, as sham ar Ut map of said Tract No. 20152, 

South 10° 01' 01" West 240.67 feet; t)cice South 79° 58' 59" East 45.00 feet; 

thence South 10001 '01" bt 45.00 feet to Point "A" for paxpn of this 

description; thence South 79° 58' 59" East 150.00 feet; thence North 20 01' 

01" East 13.75 feet to Ut TJE POINt OP BIMQG; thea South 79° 58' 59" 

East 109.89 feet to a point in Ut westerly line of Ut lard as described in 

Parcel I of the deed to Ut City of Ta Angeles recorded Deber 28, 1945. in 

Book 22651, Page 63 of Official Records, in said office of the County Recorder. 
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- 

- Revised Prch 6, 1992 

PARtEL A AFT ADJUS'I?CC (wrlM7fl 

westerly, measured at right angles, fran the southerly prvla'igation of 

that certain course described above as having a bearing and distance of 

"South 10° 01' 01" West 137.50 feet"; tMi alag said parallel line 

South 100 01' 01" West 108.24 feet to the beginning of a rat-tangent curve 

caive northeasterly .5 having a radius of 80.00 feet said curve being 

tangent at its easterly terminus to a line parallel with airS distant 

160.00 feet southerly. treasured along said last mentioned southerly 

prolongation, fran that certain course described above as having a bearixç 

and distance of "North 790 58' 59" West 19.25 feet". said easterly 

terminus being distant 19.25 feet westerly along said parallel line fran 

the intersection of said parallel line with said southerly prolongation; 

thence southeasterly along said last reaSoned curve, through a central 

angle of 47° 25 50" an arc distaz of 66.23 feet to said easterly 

tenninus; thence tangent to said azw alaq said last mentioned parallel 

line South 790 59 59" East 19.25 feet to said southerly prolongation; 

thence continuing along said southerly prolongation South 100 01' 01' West 

427,65 feet to a point in the westerly prolongation of the northerly line 

of the land as described in Parcel 71779-I in the Final Order of 

Cadezmation entered in Los Angeles Gamy Superior Gasrt se No. 

47627, a certified copy of wthich was recorded Yarth 29. 1988. as 

Inetrmyeit No. 88-422827 of said Official Recoit, said westerly 

prola'qation being a curve wave southerly aid having a ztius of 

4340.00 feet, a radial of said nw to said point having a bearing of 

NOrth 04° 27' 10" East; thence westerly along said awve, thraigh a 

central angle of 000 32' 36" an arc distance of 41.16 feet to the westerly 

line of the lard as described in the deed to the City of Los Angeles, 

recorded April 12, 1937, in Eock 14861, Page 261 of said Official Records; 

Urn along said westerly line South 08 49' 27' West 9.93 feet to the 

northeasterly con*r of the lard a described in Parcel 71955-1 (Meded) 

in the Final Order of Catrlatiu% entered in La Angeles Orty tiperior 
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Revised March 6. 1992 

PAEL A APTD1 AWUSt)nC (WrIMWJ 

Court Case No 0416021, a certified copy of MUch its recorded March 11, 

1987, as lnstnzaent No. 87-366265 of said Official Records; thence 

westerly alag the northerly line of salt Parcel 71955-1 (Amided), being a 

curve ccave southerly eM having a radius of 4330 00 feet fran a radial 

bearing North 03° 53' 26" East to said northeasterly corner, through a 

central angle of 030 19' 55" an arc distance of 251.81 feet to an 

intersection with the yost southerly test line of said Lot 4 of tract No. 

10151 or its southerly pro1ation; thence along said last mentioned 

prolongation arid/or along said mst southerly west line North 120 45' 

East 382.05 feet to an angle point in the tester ' boundary of said Lot 4; 

thence w3tinuing along the westerly boundary of said lot 4 North 100 26' 

24" East 175.31 feet to an angle point In said westerly bcxudaxy; thence 

ntinuing along said westerly bourriary North 18° 43' 18" East 225.62 feet 

to the nortlwesterly corner of said Lot 4; tictce along the t northerly 

line of said Lot 4 and its easterly prolongation South 70 38' 57" East 

67.99 feet to the southerly prolcngaticn of said centerline of Avila 

Street; thence along said prolaçatian and said centerline North 26° 25' 

23" East 276.76 feet to the easterly prolaigatiat of the northerly line of 

said Lot "A" of flact No. 30151, said last mentiatd zmtherly line ing 

the southerly line of Ilacy Street, 80 feet wide, as sha,'at on the map of 

said Tract No. 10151; thm alat: said last ticned prolongation South 

71° 09' 27" East 30.26 feet to the northsesterly line of Lot 5 of said 

Subdivision of a Part of the Estate of Ymrio Avila Dec'd, said 

northuesterly line being the southeasterly line of said Avila Street. 60 

feet wide, as slam on the map of said Tract No. 10151: thence along said 

north'eterly line North 26° 25' 23" East 20.41 feet to the northesterly 

corner of said Lot 5; thence along the northerly hit of said Lot 5 South 

71° 09' 27" East 10.65 feet to an inta.cctiat with the northerly 

prolongation of that certain course having a Sax ing of South l0 01' 01" 

West ethich rasees through the 'tRUE POINT ' DmD*CNG; thence along said 
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DESCRIPTION 

Revised Irth 6. 1992 

PAJCU. 1) M7D AA7USTtCT (a?mNUTh) 

right angles fran the southerly prolongatia of that certain course 

described above as having a bearing and distance of "South 10° 01' 01" 

West 92.50 feet"; thence alaig said parallel line South 100 01, 01" West 

108 24 fret to the begirrsirig of a ra%-tatqent curve corave trtheasterly 
and having a radius of 80 00 feet said curve being tangent at its 
easterly terminus to a line parallel with and distant 160.00 feet 

southerly, easund along said last mentioned southerly prolongation. fran 

that certain course described above as having a bearing aid distance of 

"North 79° 56' 59" West 19.25 feet". said easterly terminus being distant 

19.25 feet lesterly along said parallel line fran the intersection of said 

parallel line with said southerly prolongatir; thence southeasterly 

along said last mentioned curve through a cental angle of 47° 25' 50" an 

arc distance of 66 23 feet to said easterly terminus; thence tangent to 

said curve along said last mentioned parallel line South 79° 58' 59" East 

19 25 feet to said southerly prolaigatiat; tkce contizsairq along said 

southerly prolongation South 100 01' 01" West 364.33 feet; tlrce South 
790 58' 59" East 150.00 feet;. thence North 100 O1 01" East 618.63 feet 

to a line bearing South 79058 '59" East fran the TRUE POINT 0? BFA3IN?WG; 

thence alaig said last irettioned line North 790 
5Ø 59" West 150,00 feet 

to the TRUE POINT OF BEGD*WC. 

%tainhrv 104 091 square feet. 
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Revised Irch 6. 1992 

PARCEL A: (PCELAMTD.AWUs1?Cr) 

Those portions of the Subdivision of a Part of the Estate of Thuario Avila 

Dec'd, in City of Los Angeles, in the County of Lce Angeles, State of 

California. as per map recorded in Book 34 Page 90 of Miscellaneous 

Records, in the office of the Co.mty Recorder of said County; that portion 

of 1t 4 of Tract No. 10151, in said City. Cinty and State, as per map 

recorded in Book 157, Pages 45 to 47 inclusive of Ppe. in said Recorder 'a 

Office; tte portin of Block "D" of the Subdivision of the Aliso Tract, 

in said City, mty aid State. as per map recorded in Book 4 Pages 12 

aid 13 of said Miscellaneois Records; and tae portiorn of City Lends, in 

said City, County aid State. as per map recorded in Book 2. Pages 504 aid 

505 of said Miscellaneous Records, described as a tie as follais: 

Catmcicing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the ceflerline of 

Avila Street, 60 feet wide, as shac on the map of said Tract No. 10151; 

thence alaq said prolongation South 71° 09' 27" East 39 24 feet to the 

northerly terrdnm of that certain zse having a bearing and distance of 

"South 18° 56' 50" West 3.00 feet" in the lard as described in Parcel 3 of 

the Highey Easesent to the City of Los Angeles. recorded Ity 13, 1936. in 

Bock 14076, Page 324 of official Records, in said office of the County 

Recorder; thence along a westerly aid southerly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet aid South 710 09' 27" East 10.86 feet to 

the TRUE PDX1C OF BINNING; thence along a list perallel with the 

tterline of Alameda Street, 96 feet wide, as ahact at the map of said 

Tract No. 10151, South 10° 01' 01" West 240.67 feet; ti South 790 5$ 

59" East 45.00 feet; thence South 10° 01' 01" West 137.50 feet; thence 

North 79° 58' 59" West 19 25 feet to the bugiitiiriq of a tangent curve 

concave southeasterly and having a redius of 80.00 feet; thae 
soutSesterly along said curve thrctt a cental angle of 47 25' 50" en 

arc distance of 66 23 feet to a list perallel with end distant 58.92 feet 

DESCRI PIXON 
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DESCRIPTION 

Revised Itrth 6. 1992 

PARCE. C AFrD1 ADJUSThflJT (cwrmv)) 

curve to said point having a bearing of South 65° 11' 07" East; thence 

northerly along said curve, through a central angle of 050 68' 02" an arc 

distance of 104 15 feet to the northerly terminus of said curve at the 

t southerly corner of the lard as described in the deed to the City of 

Los Angeles recorded August 28, 1936. in BoSc 14393. Page 61 of said 

official Records; thence along the northesterly lines of said last 

mentioned deed North 18o o. 51" East 120.96 feet aid North 260 09' 18" 

West 14 14 feet to a point in the westerly prolongation of the northerly 

line of Lot "B" of said Tract No. 10151 distant 23.18 feet westerly aiaig 

said prolongation. from the northesterly corner of said Lot "8"; thence 

along said prolongation North 71° 09' 27" West 121.02 feet to the 

southeasterly line of Lot 1 of said Sukdivision of a Part of the Estate of 

Ynuarlo Avila Dec '6; thence along said southeasterly line North 27 03' 

23" East 20.44 feet to the northeasterly corner of said tnt 1; thence 

along the northerly hit of Lots 1 to 5 of said Suld.ivision of a Part of 

the Estate of Ynuario Avila Dec'd North 710 09' 27" West 225.50 feet to an 

intersection with the northerly prolongation of that certain course 

described abwe as having a bearing aid distance of "South 10° 01' 01" 

West 240.67 feet"; thence along said prolongation South 100 01' 01" West 

33 63 feet to the TIWE POINT 

Caflainirq 90.180 square feet 
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DESCRIPTION 

Revised March 6, 1992 

PARCEL I): (PARCEL. D n'r Awusm*xr) 

'flue portions of the Subdivision of a Part of the Estate of Vnuario Avila 

Dec'd, in City of icc Angeles, in the Camty of Los Angeles, State of 

California, as per map recorded in Bc 34, Page 90 of Miscellaneous Records, 

in the office of the County Recorder of said mty; tirse portias of Lots 4 

aid 5 of Tract No. 10151. in said City. County aid State, as per map recorded 

in Book 157, Pages 45 to 47 inclusive of l'bps, in said Recorder's Office: 

tirse portions of Block "D" of the Subdivision of the Aliso Tract, in said 

City, County aid State. as per map recorded in Book 4. Pages 12 aid 13 of said 

Miscellaneous Records: those portions of the Subjivision of the Ba] lesteros 

Vineyard Tract, in said City, County and State, as per map recorded in Book 1, 

Pages 505 aid 506 of said Miscellaneous Records; aid tirse portions of City 

Lands, in said City, County aid State, as per map recorded iTt Book 2, Pages 

504 and 505 of said Miscellaneas Records, described as a tie as follas: 

Caanencing at the intersection of the easterly prolongation of the southerly 

line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 

60 feet wide, as sham on the map of said Tract No. 10151; thence along said 

prolongation South 71° 09' 27" East 39.24 feet to the northerly termixu of 

that certain mute having a bearing aid distance of "South 18° 56' 50" West 

3.00 feet" in the laid as described ii. Parcel 3 of the Rigiscy Easere,t to the 

City of l Angeles, recoz ity 13, 1936, in Book 14076, Page 324 of 

Official Records in said office of Ut County Recorder; t}ete alaig a 

westerly aid southerly Jun of said l 3 South 18° 50' 33" West 3.0C feet 

and South 71 09' 27" East 10.86 fet; thence along a line parallel with the 

centerline of Alameda Street, 96 feet wide, as ann on Ut map of said Tract 

No. 10151, South 10° 01' 01" bt 240.67 feet; tlice South 790 58' sr rt 
45.00 feet; theirs South 100 01' 01" West 45.00 feet to the Ti POINT ' 

BIZD*WG; tkce continuing South 1001'01" t 92.50 feet; the.-ice North 

790 5 59" West 19.25 feet to Ut begixr4ng of a tangent curve aw 
southeasterly aid having a radius of 80.00 feet: tica scuthesterly along 

said curve thra4t a central angle *2 47° 25' 50" an arc distance of 66.23 

feet to a line parallel with aid distant 58.92 feet westerly, maasured at 
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EXHIBIT (ESTATE OR INTEREST) 

A FEE As TO PARCELS C nrn D AS MORE FULLY DESCRIBED BELOW. 

EXCLUSIVE EASEMENTS AS PARCELS E-i. THROUGH E-29 As GRANTED IN PARAGRAPH 2.01 OF THAT 
CERTAIN "PUBLIC TRANSIT USE AGREEMENT REFERENCED IN SCHEDULE B, PARAGRAPH 27 AND AS 
MORE FULLY DEFINED MD DESCRIBED BELOW. 

EASEMENTS OVER IN AND BENEATH THE SURFACE OF PARCELS A AND B, AS MORE FULLY DESCRIBED 
AS EASEMENT PARCELS F-I. AND F-2. 
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DESCRIPTION 

Revised March 6. 1992 

PARCEL C: (PAICEL C ,,rrvt AD3usneT) 

Those portions of the Suedivision of a Part of the Estate of Ynuario Avila 

Dec'd, in City of I Angeles. In the County of Los Angeles. State of 

California. as per map recorded in Book 34. Page 90 of Miscellaneous 

Records, in the office of the County Recorder of said znty; those 

p3rtlats of the Peschke Tract, in said City. County aM State, as per map 

recorded in Book 31 Page 45 of said Miscellaneous Records; that portion 

of Lot 5 of Tract No. 10151, in said City. County arid State, as per map 

recorded Sn Book 157, Pages 45 to 47 inclusive of Maps in said Recorder' a 

Office; and those portions of City lands in said City, County arid State. 

as per nap recorded in Book 2 Pages 504 arid SOS of said Miscellaneous 

Records, described as a Mdc as follais: 

Camrenclng at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of said Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sln.in on the map of said Tract No. 10151; 

thence along said prolongation South 710 09 27" East 39 24 feet to the 

northerly tenninss of that certain arse having a bearing arid distance of 

SOUth 18° 56' 50" West 3.00 feet in the lath as described Sn Parcel 3 of 

the Xigtway Easarent to the City of Los Angeles, recorded May 13. 1936 in 

Book 14076. Page 324 of Official Records, in said office of the County 

Recorder; thrace along a westerly and southerly lines of said Parcel 3 

South 18° 50' 33" West 3.00 feet sal South 71° 09' 27" East 20.86 feet to 

tie 2JE POINT OF BF2MJDC; thence along a line perallel with tie 

centerline of Alaseda Street, 96 feet wide, as s,ain on the map of said 

Tract No. 10151, South 10° 01' 01" West 240.67 feet; t)a South 

79°SB'59" East 45.00 feet; tic South xo°oi'oi" West 45.00 feet; 

thence South 79059159W East 150.00 fret; thence North 10° 01' 01" East 

13.75 feet; thence South 790 551 59' East 109.89 feet to r. point in the 

westerly lire of the lard as described in Parcel 1 of the deed to the City 

of Ice Angeles recorded Deber 28, 1945, in Book 22651, Page 63 of 

Off Scial in said office of the Cowity Recorder being a .nuve 

nave westerly aid having a radius of 1000.00 feet, a radial of said 
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F. / AMERICAN LAND 7TTLE ASSOCIATION 

OWNER'S POLICY FORM 8-1970 
(Amended 10-17-70) 

CHICAGO TITLE INSURANCE COMPANY 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE. THE EXCEPTIONS CONTAINED IN SCHEDULE 
B AND THE PROVISIONS OF THE CONDITIONS AND STIPULATIONS HEREOF. CHICAGO TITLE 
INSURANCE COMPANY, a Missouri corporation, herein called the Company, insures, as of Date of Iblicy 
shown in Schedule A, against loss or damage, not exceeding the amount of insurance slated in Schedule A, and 
costs, attorneys' fees and expenses which the Company may become obligated to pay hereunder, sustained or 
incurred by the insured by reason of: 

I. Thie to the estate or interest described in Schedule A being vested otherwise than as stated therein; 

Any defect in or lien or encumbrance on such title; 

Lack of a right of access to and from the land; or 

Unmarke lability of such title. 

In Witness Whereof. CHICAGO TITLE INSURANCE COMPANY has caused this policy to be signed and sealed 
as of the date of policy shown in Schedule A, the policy to become valid when countersigned by an authorized 
signatory. 

CHICAGO TITLE INSURANCE COMPANY , JBy: 

IMPORTANT - 
This policy necessarily relates solely to the title as of the date of the policy In order that a purchaser of the 
real estate described herein may be insured against defects, liens or encumbrances, this policy should be 
reissued in the name of such purchaser. 

Ctgbz 1969 Aineftan Land Tide Associmó, 



ALTAOPA- Mi/* 

SCHEDULE A 

PolicyNo: 9201512 -64 
Premium: 7,130.00 

Amountoflnsurance: n,soo,000.00 
flateofPolicy July 7, 1992 at 2:21 PM 

Name of Insured: 
SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, A CALIPORNIA PUBLIC CORPORATION 

The estate or interest in the land which is covered by this policy is: 

SEE ATTACKED EXHIBIT - ESTATE OR INTEREST 

Title to the estate or interest in the land is vested in: 

SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, A CALIPORNIA PUBLIC CORPORATION. 

The land referred to in this policy is situated in the State of California, County of LOS ANGELES 
and is described as follows: 

SEE ATTACHED DESCRIPTION 

This Policy valid only if Schedule B is attached. 



10. APPORTIONMENT 
If the land described in Schedule A consists of two or mote percets which 

are not used as a single site, and a loss is established affecting one or more of 
said parcels but not all, the loss shall be computed and settled on a pro rats 

basis as lithe amount of Insurance under this policy was divided pto rats as to 
the value on Date of Policy of each separate parcel to the whole, exclusive of 
any improvements made subsequent to Date of Policy, unless a liability or 

value has otherwise been agreed upon as to each such parcel by the CornS 

pany and the insured at the time of the issuance of this policy and shown by an 
express statement herein or by an endorsement attached hereto. 

II. SUBROGATION UPON PAYMENT OR SETTLEMENT 
Whenever the Company shall have settled a claim under this policy, all right 

of subrogation shall vest in the Company unaffected by any act of the Insured 
claimant. The Company shalt be subrogated to and be entitled to alt rights and 
remedies which such insured claimant would have had against any person or 
property In respect to such claim had this policy not been issued, and If 

requested by the Company, such Insured claimant shaft transfer to the Com- 

pany all rights and remedies against any person or property necessary in 

order to perfect such right of subrogation and shall permit the Company to use 
the name of such insured claimant in any transaction or litigation invoMng 

such rights orremedies. If the paymentdoes not cover the loss of such Insured 
claimant, the Company shall be subrogated to such rights and remedies In the 

cop4DmONs AND STIPULATIONS (Continued) 

propaslion which said payment bears to Ihe amount of said loss. If loss should 
result tons any act of such insured claimant, such act shaft not voId this polity. 

but the Company, In that event, shall be required to pay only that past of 
losses Insured against hereunder which shall exceed the amount, If any. 

to the Company by reason of the impairment of the right of subrogation. 

UABIUTY UMITED TO THIS POUCY 
This Instrument together with all endorsements and other Instruments, if 

any, attached hereto bythe Company is the entire policy and contract between 
the Insured end the Company. - 

Any claim of loss or damage, whether or not based on negligence, and 
which arises out of the status of the title to the estate or interest covered 

hereby or any action asserting such claim, shall be restricted to the proilalons 
and conditions and stipulations of this policy 

No amendment of or endorsement to this policy can be made except by 
writing endorsed hereon or attached hereto signed by either the President, a 

Vice President, the Secretary, an Assistant Secretary, or validating officer or 
authorized signatory of the Company. 

NOTiCES, WHERE SENT 
Aft notices required to be given the Company and any statement in writing 

required to be furnished the Company shall include the number of this policy 
and shall be addressed to the Company at the issuing office or to: 

Chicago Title insurance Company 
Calms Department 

111 West WashIngton Street 
Chicago, IllInois 60602 



Dated: 

The Company assures the Insured that said land is the same as that delineated on the plat o 

a survey and the computer generated maps made by Mollenhauer, Higashi & Moore, Inc. on 
and updated on , designated job number 15861 which is attached hereto 

and made a part hereof. 

The Company hereby insures said Assured against loss which said Assured shall sustain in th 
event that the assurance herein shall prove to be incorrect. 

The total liability of the company under said policy and any endorsements therein shall not 
exceed, in the aggregate, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This endorsement is made a part of said policy and is subject to the exclusions from 
coverage, schedules, conditions and stipulations therein, except as modified by the 

( 

provisions hereof. 

CHICAGO TITLE INSURANCE COMPANY 

t7 / 
By: rsiL-7(_/' / 

116.1 MODIFIED 

Attached to and forming a pan I 

Policy No. 009203.512 64 

Issued by 

CHICAGO TITLE INSURANCE COMPANY 

MODDJD7- 1O/W/91 AA 

Authorized Signatory 

CLTA PQrnI 116.1 



CONDITIONS AN 

1. DEFINmON OF TERMS 
The following terms when used in this policy mean: 

"insured": the Insured named in Schedule A, and, subject to any rights 
or defenses the Company may have had against the named insured, those 
who succeed to the interest of such insured by operation of law as distin- 
guished from purchase including, but not limited to. heirs, distributees, dew 
sees, survivors, personal representatives, next of kin, or corporate or fiducial)' 
successors. 

'insured claimant": an insured claiming loss or damage hereunder. 

"knowledge": actual knowledge, not constructive knowledge or notice 
which may be imputed to an insured by reason of any public records. 

"land": the land described, specifically or by reference in Schedule A, 
and improvements affixed thereto which by law constitute real property: pro- 
vided. however, the term "land" does not include any property beyond the 
lines of the area specifically described or referred to in Schedule A. nor any 
right, title, interest, estate or easement in abutting streets, roads, avenues. 
allays, lanes, ways or waterways, but nothing herein shaft modify or limit the 
extent to which a right of access to and from the land Is Insured by this policy. 

(a) "mortgage": mortgage, deed of trust, trust deed, or other security 
iflSt,ument, 

ffi "public records": those records which by law impart constructive notice 
of matters relating to said land. 

2. CONTINUATiON OF INSURANCE AFTER CONVEYANCE OF TITLE 
The coverage of this policy shall continue in force as of Date of Policy in 

favor of an insured so long as such insured retains an estate or interest In the 
land, or holds an indebtedness secured by a purchase money mortgage given 
by a purchaser from such insured, or so long as such insured shall have 
liability by reason of covenants of warranty made by such Insured in any 
transfer or conveyance of such estate or interest; provided, however, this 
policy shaft not continue in force in favorof any purchaser from such insured of 
either said estate or interest or the indebtedness secured by a purchase 
money mortgage given to such insured, 

3. DEFENSE AND PROSECUTION OF ACTIONSNOTICE OF CLAIM TO 
BE GIVEN BY AN INSURED CLAIMANT 

The Company, at its own cost and without undue delay, shall provide for 
the defense of an insured In all litigation consisting of actions or proceedings 
commenced against such insured, oradef ense Interposed against an insured 
in an action to enforce a contract for a sale of the estate or Interest In said land, 
to the extent that such litigation Is founded upon an alleged defect, lien, 
encumbrance, or other matter insured against by this policy. 

The insured shall notify the Company promptly In writing (I) In case any 
action or proceeding Is begun or defense is Interposed as set forth In (a) 
above, (ii) in case knowledge shall come to an Insured hereunder of any claim 
of title or interest which Is adverse to the title to the estate or Interest, as 
insured, and which might cause less or damage for which the Company may 
beliable byvirtue of this policy, or(lil)If titletotheestateorinterest, as insured, 
is rejected as unmarketable. If such prompt notice shall not be given to the 

Company, then as to such Insured all liability of the Company shall ceise and 
tenmnate in regard to the matter or matters for which such prompt notice Is 

required; provided, however, thatfailure to notify shall in no case prejudice the 
tights of any such insured under this policy unless the Company shall be 
prejudiced by such failure and then only to the extent of such prejudice. 

The Company shall have the right at Its own cost to Institute and without 
undue delay prosecute any action or proceeding or to do any other act which 
hi its opinion may be necessary or desirable to establish the title to the estate 
or Interest as Insured. and the Company may take any appropriate action 
under the terms of this policy, whether or not it shall be liable thereunder, and 
shall not thereby concede liability or waive any provision of this policy. 

Whenever the Company shall have brought any action or Interposed a 
defense as required or permitted by the provisions of thIs policy, the Company 
may pursue any such litigation to final determination by a court of competent 
jurisdiction and expressly reserves the right. In Its sole discretion, to appeal 
from any adverse judgment or cider. 

D STIPULATIONS 

(e) In all cases where t... policy permits or requires the Company to prose- 
cute or provide for the defense of any action or proceeding, the insured 
hereunder shall secure to the Company the right to so prosecute Or provide 
defense in such action or proceeding, and at? appeals therein, and permit the 
Company 10 use, at its option, the name of such insured for such purpose, 
Whenever requested by the Company, such insured shall give the Compa- 
all reasonable aid In any such action or proceeding, in effecting settlement, 
securing evidence, obtaining witnesses, or prosecuting or defending such 
action or proceeding, and the Company shall reimburse such insured for any 
expense so incurred. 

NOTICE OF LOSSLIMITATION OF ACTION 
In addition to the notices required under paragraph 3(b) of these Conditions 

and Stipulations, a statement in writing of any loss or damage for which it is 
claimed the Company is liable under this policy shall be furnished to the 
Company within 90 days after such loss or damage shall have been deter- 
mined and no right of action shall accrue to an insured claimant until 30 days 
after such statement shall have been furnished, Failure to furnish such state- 
ment of loss or damage shall terminate any liability of the Company under this 
policy as to such loss or damage. 

OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS 
The Company shall have the option to pay or otherwise settle for or in the 

name of an insured claimant any claim insured against or to terminate all 
liability and obligations of the Company hereunder by paying or tendering 
payment of the amount of insurance under this policy together with any costs. 
attorneys' fees and expenses incurred up to the time of such payment or 
tender of payment, by the insured claimant and authorized by the Company. 

DETERMINATION AND PAYMENT OF LOSS 
The liability of the Company under this policy shall in no case exceed 

the least of: 

(1) the actual loss of the Insured claimant; or 

(ii) the amount of insurance stated in Schedule A. 

The Company will pay, in addition to any loss insured against by this 
policy, all costs Imposed upon an insured in litigation carried on by the 
pany for such insured, and all costs, attorneys' fees and expanses in litiga 
carried on by such insured with the written authorization of the Company. 

When liability has been definitely fixed in accordance with the condi- 
tions of this policy, the loss or damage shall be payable within 30 days 
thereafter. 

CONDmONS AND STIPULATIONS (Continued on Rsverse Side) 

1. LIMITATION OF UABIUTY 
No claim shall arise or be maintainable under this policy (a) if the Company, 

after having received notice of an alleged defect, lien or encumbrance insured 
against hereunder, by litigation or otherwise, removes such defect, lien or 
encumbrance or establishes the title, as insured, within a reasonable time 
after receipt of such notice; (b) In the even of litigation until there has been a 
final determInation by a court of competent jurisdiction, and disposition of all 
appeals therefrom, adverse to the title, as insured, as provided in paragraph 3 
hereof; or (c) for liability voluntarily assumed by an Insured in settling any 
claim or suit without written consent of the Company. 

S. REDUCTION OF UABILI'TY 
All payments under this policy, except payments made for costs, attorneys' 

tees and expenses, shall reduce the amount of the insurance pro tanto. No 

payment shall be made without producing this policy for endorsement of such 
payment unless the policy be lost or destroyed. in which case proof of such 

loss or destruction shall be furnished to the satisfaction of the Company. 

a. UABIUTY NONCUMULATIVE 
ft Is expressly understood that the amount of Insurance under this policy 

shall be reduced by any amount the Company may pay under any policy 
Insuring either(a)a mortgage shown or refened toM Schedule B hereof which 
Is a lien on the estate or interest covered by this policy, or (b) a mortgage 
hereafter executed by an Insured which is a charge or lien on the estate or 
Interest described or referred to in Schedule A, and the amount so - 
be deemed a payniertt under this policy. The Company shall have the option 
apply to the payment of any such mortgages any amount that otherwise wcuk 
be payable hereunder to the Insured owner of the estate or interest covered by 
this policy and the amount so paid shall be deemed a payment under this 

policy to said Insured owner. 
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Attached to and forming a pan 

Policy No. 009201512 64 

Issued by 

CHICAGO TItLE INSURANCE COMPANY 

DATED AS OF THE DATE OF THE POLICY TO WHICH THIS ENDORSEMENT IS ATTACHED. 

THE COMPANY DOES HZRESY AGREE, SUBJECT ONLY TO PAYMENT OF THE APPROPRIATE ADDITIONAL 
PREMIUM(S) FOR SUCH INCREASED ABOUNTS, TO INCREASE THE FACE AMOUNT OF SAID POLICY, IN 
AMOUNTS NOT TO EXCEED THE VALUE OF THE LAND AND IMPROVEMENTS LOCATED THEREON, FROM TIME TO 
TIME DURING THE DEVELOPMENT OF SAID LAND AND IMPROVEMENTS, EFFECTIVE AS OF THE DATE OF 5A 
POLICY. 

CHICAGO TITLE INSURANCE COMPANY 

-. / 't' 
AUTHOR! ZED SIGNATORY 

107.2 (MODIFIED) 
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Policy No. 009201512 64 

Issued by 

CHICAGO TITLE INSURANCE COMPANY 

The Company hereby insures against loss or damage which said Insured shall sustain by reat 
of 

any final court order or judgment, requiring the removal from said land, or the 
relocation thereon, of any existing improvements, or any future improvements, or any 
portion of either, or requiring the payment of damages, in lieu of any such removal, 
on the basis that, at Date of Policy, the owner of any easement described in Paragra 
No. 13 of Schedule B has the right to use said land for the purpose of using or 
maintaining said easement, provided that the insured has not discovered evidence of 
such easement (other than a claim of righv to such easement made after the Date of 
Policy) prior to the earlier to occur of (1) the commencement of an action by the 
party asserting the right of such easement, and (2) the completion of construction o 
improvements in the area of such easement commenced after the Date of Policy. 

Construction of improvements shall be deemàd completed when either (a) an independen 
architect certifies to Chicago Title that erection of steel for the first floor abov 
grade of such improvements is completed, or (b) if the improvements are primarily 
subterranean in nature, an independent architect certifies to the Company that all o 
tile structural steel or structural concrete to be incorporated into such improve 
has been so incorporated. 

The total liability of the Company under said policy and any endorsements therein shall no 
exceed, in the aggregate, the face amount of said policy and costs which the Company is 
obligated under the conditions and stipulations thereof to pay. 

This endorsement is made a part of said policy and is subject to the schedules, conditions 
and stipulations therein, except as modified by the provisions hereof. 

CHICAGO TITLE INSURANCE COMPANY 
, 

By: 
&cA;;1-L:. ,-y; 

MODENDS.%fW/W 

Authorized Signatory 



APPORTIONMENT 
lithe land described In Schedule A consists of t or more parcels whIch 

are not used as a single site, and a loss Is established affecting one or more of 
said parcels but not aft, the loss shaft be computed and settled on a pro rate 

basis as lithe amount of insurance under this policy was divided pro rat. as to 
the value on Date of Policy of each separate parcel to the whole, exclusive of 
any Improvements made subsequent to Date of PoJlcy unless a liability or 

value has otherwise been agreed upon as to each such parcel by the Coum 

pany and the Insured at the time of the Issuance of this policy and shown by an 
express statement herein or by an endorsement attached hereto. 

SUBROGATION UPON PAYMENT OR SETTLEMENT 
Whenever the Company shall have settled a claim under this policy. all right 

of subrogation sitaR vest in the Company unaffected by any act of the Insured 
claimant. The Company shall be subrogated to and be entitled to all rights and 
remedies which such insured claimant would have had against any person or 
prope'ty in respect to such claim had this policy not been Issued, and It 

requested by the Company, such insured claimant shall transfer to the Com- 
pany all rights and remedies against any person or property necessary in 
order to perfect such right of subrogation and shall permit the Company to use 

the name of such insured claimant In any transaction or litigation invoMng 
such rights or remedies. lithe payment does not cover the loss of such Insured 

claimant, the Company shall be subrogated to such rights and remedies In the 

CONDITIONS AND STIPIJI,ATIONS (Continued) 

proportion which said payment beam to the amount of said loss, floss should 
result from any act of such insured claimant, such act shall not void this policy - 

but the Company, In that event, shall be required to pay only that part of 
losses Insured against hereunder which shall exceed the amount, if ens 

to the Company by reason of the impairment of the right of subrogation. 

LIABILITY LIMITED TO ThIS POUCY 
This Instrument together with all endorsements and other Instruments, if 

any, attached hereto by the Company is lbs entire policy and contract between 
the Insured and the Company. - 

My claim of loss or damage, whether or not based on negligence, and 
which arises out of the status of the title to the estate or interest covered 

hereby or any action asserting such claim, shall be restricted to the provisions 
and conditions and stipulations of this policy. 

No amendment of or endorsement to this policy can be made except by 
writing endorsed hereon or attached hereto signed by eilher the President. a 

Vice President, the Secretary, an Assistant Secretary, or validating officer or 
authorized signatory of the Company, 

NOTICES. WHERE SENT 
All notices required to be given the Company and any statement in writing 

required to be furnished the Company shall include the number of this policy 
and shaft be addressed to the Company at the Issuing office or to: 

ChIcago flue Insurance Company 
Claims Department 

111 West WashIngton Street 
Chicago, IllinoIs 60602 



Order No. 

Insured 

I 

I0dcdEM. ...'92 1050 O4ICnGO TITLE LEGA_ 

9134056 

Caceflus Developnenc Corpora cion, a Peiware corporation 

P.14 County: Los 'tsele$ SLICC Celifornia 

PERSONAL UNDERTAKING 
(INDEMNITY AGREEMENT) 

WHEREAS, CHICAGO TITLE INS IJRANCE COMPANY (the Cr.apany) Li about to Soc its tile insurance policies to 
the above named insured upon the following described real estate (either directly or through its agenc); 

See Exhibit "A" 

AND, WHEREAS, the Company, in its examination of the title to said real estate, has raised as cxc ptious to such title the 
following matters: 

See txhibit "B" 

AND, WHEREAS, the Company has bccu :cqucsted to issue such policies without taking cxcepUo a to said matters, (or if 
they are excepted) to insure against ccflai loss caused thereby, whether by ENDORSEMENT or otherwise; 

AND, WHEREAS, the Company may hereafter in the ordinaiy course of its business issue aeotbcr policy or othe; policies 
the form or farms now or then cocnmo&y used by the Company, insuring in the manner set (orth abot. 

NOW, ThEREFORE, in consideration of the issuance of said title insurance policy, the undersiguci covenants and area 
with the Coapaty (1) Ia 1..... . Au, £Ld ...d save L*i'm]eaJ th C.aa&yai4 (new &d itsat tine oLr., erirnd 
nattars; (2) to forever fully protect, defend and save harmless the company from any and all loss, costs, c.amages, attorney? and 
solicitors' fees and expenses of every kind and nature which it may suffer, expend or incur under or by reao; or in consequence 
of or powleg our of said matters, or any of them, or on account of the assertion or enforcement, or sncsvptcd assertion or 
enforcement thereo4 or of any rights eting or hereafter arising, or *bicb at any time be claimed to dst under or by reason. 
or in consequence of o rowing out of said matters or of any of them; (3) to defend at undersigned's own coats aM charges in 
behalf of and for the protection of the Company and of the panics insured, or who may be insured, Ag&nst toss by it under its 

iid title Insurance policy or policies (but Mthout prejudice to the right of the Company to defend at the reasonable expense of 
undersigned If it so clew) any and every suit, action or proceeding in which any such matters may be asserted or atteinpied 

- to be asserted, established or enforced in, to, upon, against or in respect to said real estate, or any part thtrto4 or inccxcsc therein; 
(4) that each and ewiy provision hereof shall e*end to and be in force concerning any and every other t ii: insurance policy or 
policies which the Company may at any time or times hereafter issue, insuring against loss by reason of suet matters in the manner 
described above; (5) to reimburse the Copany for reasonable attorneys Ices and other wsts of cnforcng this agcecent. 

The Cocçany shall have the right at any time hereafter, when it shall dean it necessary or expedient, in its Tcasonabk 
discretion and upon prior wyisten notice to the undersigned to pay, discharge, satis or remove from the title to said real esta:: 
the said matters or any of them and the undersigned covenant and açn to pay to the Company all amoun s reasonably expended 
on demand, 

In cascsucb matters are removed from the title to said real estate (other than by the Company) to the reasonable satisfaction 
of the Company, then the above obligation to be void, otherwise to remain in hill force and virtue. 

This tJndcn.Wng shall also run in favor of any agent of the Company, if one is named above. 

ThE UNDERSIGNED EXECUTES THIS ACREEMENT BECAUSE OF THE BENEFITS DIRECTLY AND 
1NDLRECLY ACCRUING TO IT BY REASON OF THE ZSSUANCE OF SAiD POLICIES. 

IN WITNESS WHEREOF, this instrumeut has been executed tknt34 iq - 
Date 

Southcrn California Rapid Transit District, 
a piih)ie rnrprrarinn (Seal) 

By: 
Its; 

Address 
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Those portn of The S'.sbdjvisien ot a Pan of the Zstate of arIa knit 
Dee'd, in City at Los Mgees. a the Canty of Los Nqeln. State ot 

California, IS per snap recorded in Book 34. Page 90 of t'tsceilaiLOa 

A.cordt. Sn the off Sc. of tJ,a Oo.wty Recorder of said Cow%ty: that portion 

of Lot 4 of Tract no. 10151. Sn said City, County aid State. as p.; rap 

zeoorded in Soak 157. Pages 45 to 41 SncIusin o taps. in said Recorder's 

Cflce: the a:tlaia of Block "D" of the subdvStSon o: tc I4so Tract. 

n Said CSt'. Omty aid State. as per tp reCorded Sit DOOk 4. Pa 12 

aid 13 at saA pfLsce3eraous Records: arsi the pertiOrls cf CIty Lands. in 

said City. Cawy and Sate, as p.: asp rocrdcd Sn 80* 2. Paces 504 and 

505 of said )4iscellaneoa Recerds. deecflbod as a s.to1. as foll.aa: 

CancSxç at the intenectSot of the easterly prolrqatir o the 

sOI3thefly line ot Lot "A of said tract flo. 30151 with the centerlirt of 

£viia Street. SQ feet wide, as s'tc.c on the trap o said Tract tic. 1q55; 

the.ie alirq said prolorçation So.ith 71* or 27" East 39.24 feet to the 

northerly term&.as of ttnt certain caane having a bearIng aid distance ol 

Scuth 15° 56' 53" west .cQ feet" Sn the laM as desflbed tn Parcel 3 c 

tin RSaay tase.nt to the C±ty of LOS Angeles. recarded tty 23. 1936. in 

Bock 14076. Pete 324 of offlcIe.l Accords. in said otZice of the Caaity 

Mcorder; ttice elonj a westefly aM southerly lAna of said Parcel 3 

South 16° 50' 33" Nest 3.00 tnt cd South '71° 09' 27" East 10.86 feet to 

the TRZE P01W! 0? BEGItODC; tirot alaq a lint paralIsI with the 

centerline of alaa Street. n feet wide, as thou-rn on the map of said 

tract )4o. 10151. saith 10° 01' or West 240.67 tnt; thence South 79° . 

SO" fast 45.00 test, Thence South 100 01. 01" Nest 237.60 feet; ticce 
north 79 58' 39" West 19.23 feet to the beg Inning of a taacit cazve 

octave southeasterly aid haviiç a ndin of 83.00 test; tMnce 

wutS.msttrly alrg said alive threuit I central angle of 47° 25' 50 an 

arc distance of 66.23 feet to a line ganflel with eM distatt 58.92 feet 

*CI iotc 15861 
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PAJCUJ A AF CVSDea (as7Thn) 
wnterly. teasurtd at tight frau ec southerly p1t)0rqat1a of 

that certain cane desSbed a'e as having a boating ltd distance of 

"Sa.sth 100 01, 01" Ittt 137.50 feet": thence aicrq said parallel line 
South lO 01' 01 West 108.24 feet to the beçin'Jnq of a mn-tarent aarve 

ncave ncr'thaastefly and having; n4u3 of 80.00 feet, said curve being 

wqet at its easterly tenints to; line peraliel wIth arid distant 
160.00 tee; saatjcly. ra,aured alaiq said 3ast cniaied southerly 

prolongation. traa that certain ine dascri bed aa as having a beanng 

and distance of "North 79° 55' 5;" West 19.25 fear, saSd easterly 
tcztins being distant is 25 feet westerly along said parallel line fr 
the intenectAcc of said parailel line with said southerly prolontia%: 
thence southeasterly along said list .enxiad nv,. through; centnl 
angle of 470 25' 10" an cc distance of 65.23 feet to said easterly 
tcrjn1s thence nngent to said arve ala said last rtS'rd parallel 
line South 79 66' 53" East 19 .W Leet to said southerly wolciicafle'iz 

Thence w%tin31r almg said sauthnly peclxqavian South 3O 01' 01" Itat 
427.55 feet to a point in the iwasterly pro3ocgation of Ut ncrtherly list 
at the laid as dncflbod in Petcel 71.729-I in the Vital der of 
CordnatSa cetcred in Los Angeles Cotmty Superior Court Case No. 

C447627, a certified copy c 44ch 'as recorded March 29, 2966. as 
Instflnnt ifo. eS-4226fl of said Of flcial Records, said westerly 
prolongation being a 0LW wtcaue southerly aid having a redius of 
4340,00 feet. a radial of aid aIrve to said point having a bearing of 

North 040 27' 10" fast; thence lesterly a.lrg said nine. thta a 
Central angle ot 000 32' 3& an arc distance of 41.16 feet to the sisterly 
line of the lard as dcscrib.j in the deed to the City of Ins Angeles. 

recorded Aril 12, 1937, Sn Book 14851, flqe 261 of aid Official Rrcofls; 
thtce along said westerly line sisth 08° 49' 37" West 9.93 feet to Ca 

northeasterly ner of the land a deacribed in Petal 71955-1 D=ded 
in the Final 0ter of Cerde,natjoa ettered in La Ai,ge lee Cowity Superior 

P.16 
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MOLLENHA(J. flIGA5t4J & MOORE, tNC. 

LA)C 5LRYLYO5 ova. encn,itat 
dl) W.fl P.M Sleek Ln 449S14 4ASJfl&l 0o:S 

..PA°. IV 471-fldI 

Ravisod hatch 6. L092 

PAJC. £ A5TV wusrerr (CCNtDA1)) 

Cowt Case No. 0436021. a certified copy of tic ias recordod hatch 11. 

3987, as Imtnnefl No. 67-366265 at saiA cflicia.1 Mcords; thea 
weiterly along the northerly 3ine of said Parcel 71n5-l(Amexad). being a 

cuive cave eout'ierly aid having a radius of 4330.00 teet, fnta ndia 
beaflzig North 03 53' 260 tast to said northeasterly cont;, C.rcwh a 

ocntral axçleot 030 19' 55" an arc distance of 251.82 feet to w. 

3ntenecti with the t southerly ,t lire at said Lot 4 *2 Yrtet No, 

i0161 or Its eGsthefly pro1agatiti tiwte a.1q said last matietd 
pro1oratian eM/or slot said t southerly cst line North 45' 41 

flst 382.05 feet to s angle point in the westerly bour4a' of said tat ; 

thca ccntiniizq along the westerly bcwary of said tot LYoth 10 26' 

East 375.3 tact to an angle point in said westerly bondry, t'aeas 

conUzuasr ala'q said westerly bndary North 15 43' 18" East 225.62 feet 

to the rtrtnstcr3y coztie; of osisi LOt 4; thence ala, the t rtrtherly 
3The of aid tot 4 ejd its easterly Trc2uqatit South 7Q 38' 67" East 

67.9$ test to the southerly prolaqaicn of said oenterline ot 

Street; thence alorq said po1onta. aM said centerline North 26 25' 

23" East 216.76 feet to the easterly wo2ation of the northerly line at 
said tot "A' at itact No. 10151. caSt last re%tSoned ncrtherly line being 

tim tther1y line of Itcy Street, as bet wide, as than the asp of 

said 2nct t. SOLd!; thence alccv said last ,cttoned prolai9ation Scuet 

'11° 08 27" East 30 26 feet to the thcstcrly line at Lot 5 of said 

Subd.Lvjpju of a Pan of the Estate of Ynaflo AuSla Dec'd, aid 
zwrtlasesterly line being the southeasterly line of said Avila Street, GO 

test Wide, as eho.c en the rap of said tract No. 1035; thice along said 

nort.aterly lIne North 26 25' 2)" Last 20.41 feet to the nort.eterly 
cotter of said tat 6; theaa alcag the northerly line of said Lot S So.sth 
70 Q9I 27' East 10.55 tact to an Sntcrcccuai wIth the northerly 

pralcet ion of that Certain co%aee )avlag a bearLng of South 10° 01' or 
stat 1t142 jasacs through the TRUE fldt OF 8EGDCtQG; thence al said 

P.17 
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'92 1O.3 j-I A191MooRE INC. 

I_ASP $IIRYtYOè -cH9- awi tNGIILLn 
4" WoES Fan $i...( LOS AtQWfl. Co&,,.. '*. #I d°M 
- Revi.ed Jt,di 6. 1902 

Mttt. A Ann AnDe. (1JfTDCED) 

ptO1'Ioat1Ca SCUt) 10 01' O West 33.63 feet to iiaAd 71W! POur? 0? 

8tGZkaiflfl. 

ctaSn1ng 224O37 square teet 

tfli tUS DESCRmI0N 1143 flWRm AS a CONVUIUC C.Y Alt IS tc 
FOR USE fl tEE DIVISION JO/CR C.VEYAItE CV tflt In VIOLA2t OW 07 

1 stmar$;otf MAP CT a ,a SlATE OF CAt. CA. 

/2_+ ?1za4LLtI 
fiobert L. 3i1c*auer. PL$ No. 2996 

p is 
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Ht9IT A 

PA.CEL B ?t1 tA3tJSaC3W 

Thse portions of the SudSuSsSco a? a Part of the Lotate of W.uaflc .&vS3a 

Dsc'd. In the City of Los Me2es. In the Ccwty of Los Mgeies. State o 

California, as per map rco3rded Sn flock 34. Page at u: p4sce11erecss Rrcords, 

it the a!! Ice of the Cotr.ty Recorder of said Co2hty: ti-a. pO?tIQnC o Lots 4 

ed S at Tract $o. 10151. Sn said CJty, Co-.try ath State. as per rap recorded 

In Bc 257. Pages 45 to 47 £rJC3iSSIVC of flem. Ln sai4 Rtco.det's 0±tSct; than 

perri o r3occs "c" ad "' ot th SuMsvSsioo of the Miso tract. Sn saId 

City. Cotmty a stat., is per rap recorded Sr. Book 4. ?tg'fl 12 and 1 of sa 

Miscellaneous Records titse portions of tJ. 3ub1v±s10fl of The Ballesteros 

Vineyard Tract, Sn satd City. Coi8nty o,d Sate, as per mp recorded in Book 1. 

32 

Paqn 505 aM 506 of said ?üsfll Zveous Records: ap4 these 'ortioe.s of CSty 

Lands, In said CIty. CaJnty &'d State. as per np rtcorde it. book 2. Paes 5C4 

505 of saId rjscelleneous Rreard.s, dectibed as a .E.ole as I olloic: 

Pastel I of the deed to the City of W nqeln recorded Decate? 28. 1945. it 
Book 226i. Page 63 of Official Recqrdc. in Mid OffiCe of tie Caw,ry Recorder. 

p*c, I of 3 15961 

P.19 

A 

23 

24 

p.seords, Sn said office of the Cowtty RacoMer: tict along a westerly aM 

southerly lines of said Parcel 8 604th 50' 33" West 3.00 feet and SC4U1 fl° 

09' 17 East 10.86 tnt: thence along a line parallel with the centerline of 

25 Mrede Street. 96 feet *46e. as sham an the map of said Trc1 U0 1c61. 

26 South I0 01' OC West 240.57 feet; thence Soath $0" Lest S.0O feet: 

27 thence Saath 100O101 West cS.O0 feet to Point "A" 0? pioses of thzs 

2$ description; thea:, Soath 19 59' 594 East 350.00 feet; thence North 200 01 

29 01 Last 13.75 lest to the TWJE POINT 0? Ixa(W3: thence So'iath 79° 55' 59" 

30 Last 109.69 tnt to a point Sn the westerly line of tho 1a. as descrIbed In 

14 

'5 COCaCirQ at the IntetseCtiOrt of the easterly Fo1o.'cation of the southerly 

lJe of Lot "A" of said Tract xa, 10151 with the centerUne of £v1a Stez. 
'7 90 feet wIde, aS &ti'c. on the Sp . aid Tract 10:51; thence aaç said 

'B p?OlOnQatIctt $ath 71 09' 27" East 39.24 fec; to the northerly ternina of 

19 that cbttln Ctsrse hsvinq a beeflrc and distanCe 0? 'Sath 150 551 se West 

20 3.00 feet" jfl the JaM as dncflbed in pa-cci 3 of the Miçtny £asercr.t to the 

21 City of t Angeln, recorded ray 13. 1135. in BK 14076. P5i0 32$ of 0??ScIal 
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P.20 
fiG ee '92 10 ç3jgj4fr&9IOQR, U4C. 

I4HP sQflY0fl ".S}Ej - o.,t haz.cn: 
di' WM Flip. S&E1. La, .sq9eSa. Gisvaà loops 

flat fll'V £SSflSi 

- -$eda June 15. 2992 

PAA! EZE* An3IEDCt? (zfrn&) 
bcinv a culve caiceve wasterly sit Mv179 a rad3ua of 1000.00 tnt a 

radial of said curve to said point Sving a bearinc at south 66° n or 
Last; thence southatly along said carve throah cenal angle at 040 

46' 6 an arc distance at 83.47 tnt to an intersection with a 1L-a 

parallel with aM di.w%: SO feet westerly, measured at right angles, At 
the easterly line of said Parcel 1 at the last pentlaied deed to the 

of Z Angela1 thencc al said parallel line Saath 22 29' 16' Ist 
28.23 tnt to the begistirq of a tarqent curve concave easterly and baiting 

a radIus ci 400.00 teat. sa4d curve being tarQent at Ste sathcrly 

tntnus to the northe:ly proircation at that certain cae $avfrq a 

bearing aM distance at florth 06 09' 26" Nest 83.12 toct" in the 

easterly line at the land as deseibed in Parcel I of the deed to tier 
te4rq Co.. recorded Asqust 14, 1964, as instwcnt No. eosi. itt Eooc 

02591. Page 55 of said Official Uaa3Ss; thence southerly along said last 

ment Lard ove, tt-c4 a central angle at 26° 38' 24 an arc distance of 

165.98 tee: to said rctherly prolotat4ui; twce along said 

ptticrqttiat Saath 050 09, 09" East 187 .29 feet to the nthtrly tertinus 

of said certain urse: the.te aontinaing along the candy line of SAId 

Parcel I at the deed to I*.ier Brecag Co., sitth O4 69' ;1 Last 209.00 

fact to the northeasterly conic at the land as described in Parcel 71760 

(bsoited) in the Final Order of CcMeviiatiai cttered Sn Los Angeles Catty 
Superior Court se No 0447627, a certified copy of itich was recorded 

ttth 29, ThU. a Iatt $o. 85-422127 at saSa CtfSclal Mcctt: 
thence waterly alag the rtrtnerly line of aid Panel 71780 (Amended) 

bcing a aIry, co.,ave southerly and having a radius of 4340.00 feet, 

a radial bnrirq North 05° 55' 69" East to aid northeasterly corner. 

through a cena.2 angl. of 04 28' 40' an arc distaxa at 339.35 fee; to a 

line bearing South 20° 01' 02" Wat At said hereMbefon described point 

Az thence along said last itia.ed line Nth i00 01' Cl" Last 63.32 

feet to b point dsstant 616.83 feet southerly al said last rctttiad line 

P*GI 2 at I jos 25861 
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ICCO IITLC LEG4t. JG 9. lO:S3frEflpr...R tlIQA$Hl & inc. 
I.A$O $URVE&.,.. -cEfrs- 

dii WbS Fm, S.,.i. s .4a9.#1. .Ab.a.. 1004 
pa..4 I7'ud$4' 

I Rnis 3we 15. 1992 

FA, B Afl AWtED(D? (CtWtD4L) 

frci said Point "A thee tath 79° 56' 5 East IbO.0O feet: t.tence 

North 10° 01' Or East 630.se feet to the TRUE POINT OF EEGII*11C. 3 

4 

S D(CrVC 11flZi te interest of the State f Calif onga that scUd 

6 ja .4th lcg1 cwvytaCe o the 2cd as dcrSbe4 La Parcel 2 RYtnied) 

7 in the Final Order of C-cienation entered in Ta Angel Coaty S,erior 
8 CJn Caa it. 51247$, Itairded Jtüy 12. 1956, as Izntrwct No, £17 La 

9 Dok SInE, Page 358 ot Official Records of said County, 

I0 

II Conta4ning 85.2fl square feet. 

12 

13 

14 

j5 ROTh' 'PUS DFCRWfl0N WAS FRfl A CtNaCDCE aay .tCD IS wo'r 

16 FOR USE Dl C DIVISION AID/OR CtVEYA1C ' tAlc IN WQ'J310z4 or 

17 T. StISIVI5ICN WE ACt Of 'flC STATE 07 .LIEtfl.tA. 
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Robert L. )tllctautr. ns $0. 2996 
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Exhibit "B" 

(S. COVENANTS, CONDITIONS raw RzStRICTIOtS (DELETING THflEIROM AZ 
RZSTRECTXONS BASED ON PM!, COLOR OR CREED) AS Sfl FORTH fl 

SAZ :Nsnøtn, AZ'ONG CTPSR THIrGS, flJOVIDZS 

CITY AW DISTRZCT AGREZ to r4XE A GOOD FAZTH EFFORT TO zcurzc 
MIr:CATS 'fltE ENvzaONarrrAL 2!CPACTS OP TRO RAIL n9aOVE>sntS 
O?SRATtOt3 ON tiE SUSJZCT ?ACELS It( CONORMABCE WITh TB App 
PROVISIONS, flOM ThZ "LOS ANGELES RAPID rk.NS:T PROJECT - 
EIROtNT.L ThACT S?ATEICffr" DATED DCCEtSER 13 3, AS AFa. 
TO ThE APbXTIONAI, PROVZSZONS CONtAINED H2PCI)atTn (SEg COZ' 

DOCtThEtTS FOR OTItER TERMS). 

RECORDEb: JUNE 26, 1591 AS IN5TRUtUT O. fl-9664 

P.22 
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m's 
DKdtti ot, 
Insurance 

WITNESSETH: 

WHEREAS, the Indexonitor has requested chicago Title t issue 
its policies of title insurance insuring an interest in or tie to 
that certain real property in the County of Los Angeles1 S ate of 
California, described in Exhibit A attached heret. (the 
"Property"). 

WREREAS, Indeanitor intends to acquire fee title to the 
Property, and 

INDEMNITY AGREEMENT 

Order No. 

AGRZEMENT, made and entered into this cct4 day of 
1992, between Southern California Mpid ransit 

a public corporation ("Indemnitor") and Chicag Title 
Company ("Chioago Title") 

WHEREAS, Indemnitor intends to convey the Property, 
all of which is not yet owned in tee by tndemnitor by reaso 
title exception identified as Exhibit B attached hereto (th 
Exception") to Catellus Development corporation, a 
corporation ("Developer") prior to completion of acquisitto 
title by Indannitor; and 

WHEREAS, Indeanitor has requested chicago Title t 
policies of title insurance in favor of Developer and Day 
lender(s) showing fee title to the Property in Developer; 

WHEREAS, Chicago Title is unwilling to issue such pot 
the manner requested without this Agreement; and 

WHEREAS, Indemnitor has offered to inde2tzn±fy Chicago 
chicago Title will insure against loss which may result 
issuance of such policies in the manner requested, and 

WHEREAS, Indennitor recognizes that Chicago Title, 
normal course of its business, may be asked to issue ad 
policies in the future which will afford the named ins 
those policies the same protection. 

NOW -rutnEFORE, to induce chicago Title to issue its 
insuring an interest in or title to the Property, which 
will, in consideration of this Agreement and at the re 
Indemnitor, indemnify the named insureds against loss w 
result from the tact that Developer does not yet own in 
title to certain (or all) of the Property because of 

Exception, the Indemnitor hereby indemnities and agrees 
chicago Title harmless from all liability, loss or daaage 
nature, including reasonable attorneys' tees and expenses 

P.2 

134056 

ome or 
of the 
¶Pitl e 
lawar's 
of fee 

18 8 Ut 
loper's 
and 

cics in 

itle if 
rom the 

in the 
itional 
ads in 

olicies 
olicies 
est of 
ich xay 
fee the 
e Title 
to hold 
of any 
ncurred 



RiG '92 10:45 CHICAGO tITLE LEG$& 

By: 

Its: 

in eiforaing- this. Agreement, which cMcago Title may ustain 
resulting from the issuance, either now or in the fut re, or 
policies of title insurance which Indemnify the named ins ads in 
the policies against loss that nay result from the faa that, 
because of the Title Exception, the Developer does not yet own in 
fee the title to certain (or all) of the Property. Ind' tor 
shall have no liability hereunder for loss Chicago Title ma incur 
arising out of any failure in title not attributable to th' Title 
Exception. 

Inderinitor furthet agrees to acquire fee title to the p operty 
referred to above within one year from the date of this Ag eetnent 
or as soon as reasonably possible thereafter. 

Indemnitor further agrees to record or cause to be r corded 
such deeds as may be delivered to Indemnitor conveying scm: or all 
of the fee title to Indemnitor. 

Indemnitor agrees that Chicago Title zoay, at its die etion, 
report to its proposed insured the existence of the matt:rs set 
forth in this Agreement, including the status and conditio of the 
title. If the insurance which Chicago Title shall make a cilable 
to its proposed insured is not satisfactory to its ' oposed 
insured, Chicago Title shall be under no obligation to is' a such 
a policy of title insurance. 

IN WITNESS IQBERZOF, the parties hereto have execut this 
Agreement the day and year first above written. 

Southern California Rapid Transit District, 
a public corporation 
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- EXHIBIT "A 

PARCEl. £ Mfl 
Those portln of the SubiivSa1 a of a Part at the Estate of %,aario Avi.la 

Dse'd. in City of Los Aneles. In thu Oc'unty of Los Arctics, Stats of 

Califomia, a. per ite.p recorded in Bo& 34, Pane 90 of Hhsoslianews 

I3eoarS, Sn the attics of the Comty flewxder of said Cnty; that portiva 

of Lot 4 of Tract No. 20152 in nid city. tanw and State, as pet np 
recorded Sn bock 167, Pages 46 to 47 jncit8iw of Nan, in said aacoSc's 

Office, those pci-tin of Block "0" of the Subdivision of the Lilac fract. 

In said city, Oo*mty sad Stats a. per sap recorded Sn odc 4 ftts 12 

and 13 of said )Uuoelioaw. Records; and tty3s. portioit of City Lands. In 

said Cty, County ant State, as per sap recorded Sn BoOk 2. Pages 604 aM 

505 of nsa Miscellaaec'm Recort, deicflbed as a title as foUnt 

Ccmtncing at the Intersection of thu easterly pro1atia of the 

southerly lixe of Lot "IL" of said Tract )lo. toiSi with the csnteilna of 

Mile Street. 60 feet wide, as ehoct on the sp of said Tract )Io. 2062; 

thenc. along said prelaqatiai South 710 09 27" flat 39.24 feet to thu 

itrthegriy termInus of that certain count havina S bearing end distance of 

"South 250 56' 50" *tst 3 00 tnt" In the laS 55 deS?jbq4 22% Papal 3 Ct 

the IfSqtaay Eesaat to the City of Ia MOela. recordS My 13, 1036. In 

the tin POINT OF $t%flWflfl; thence ala,; a 3 ins pexail.1 *4th the 

otntefline of Suameda Street, OS tee: wide, as Mac% at the np of said 

tpact No. tOSSi, South 10° 01' 01° West 240.67 feet; ci South g0 

SI" st 45.00 feet thence South 10° 02' 01" WeSt 23.3.60 feet: thc 

North 79 58' SI" West 20.25 feet to the beginnliiq of a tat,;ent cave 

cotave southeasterly aM having a reditn of 60.00 feet; thence 

sait)4ester3y said airve thngb a ccs)tal ar1e Of 47 26' 50' c 
as-c distaste at 66.23 feet to a live pareilel with and distant 66.92 test 

1 of 4 

P.4 

20 Book 14076. Paqe 324 of Official Twcczt. Sn said office of the Canty 

2l Reodar j thenc, alaig a .testery and southerly lInes of said Parcel 3 

.22 South as° 60' 33" Sleet 3.00 test aid South .J0 09' 27" Zest 20.86 test to 
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Mou.Ena',uEkrbws1li & MOoRt. U'S. 

CAKD SUAVE YCfl -e}la!w. CP#t MGJNEERS 

4fl We nih San & A%'el. taMnWj pU 
- 

- Mylsad )ith 6, 1.992 

PAJC. A fl JiD3{ISrtr ccctiracfts 

2 ietcrly, weawred at tight arqla. tra Us saztSrly pro1atSat of 

Unt ccin wzse described sbow as bavizç a beait z4 dS.tsce of 

"ZSIth i& 01' O1 Ist 1S7.50 tact': theioe alc said paxallcl line 

South 1&' Q' 02" West 206 24 feet to the bsØfldnq of a 1fltthZVeUt CWW 

6 tas2y 4 taltlr4 nd at 80.00 tnt aid cutvs bob 

7 arQrnt at its aastcly tcrara to * line parallel with and distant 

160.00 feet southerly, irtasund alas said lest ttiaed .aatherly 

9 c1tL, tr that certain wse &eatbed aboJt us bwñzv * beoring 

to diran of "North 79° 08' 59" West 29.36 feet', said easterly 

ttfliSnz beina distant 19.25 feet ister2y alocq said panflsl line tzw 

12 the intenectSc oE aid gsral.tei line with 4d southarly pro1aitiats 

ticcs aestei1y a1aq aid last nentSed anve. tough a oeatztl 

14 an1e Q 
474 25 50 C% Ut dise of 65.23 lust to said tasttrlV 

15 teni' thnn, flnt to said cw aiag said last ttiaiad s*rillel 

24 13Cr SZth 790 68' 590 Zest 19.25 teat to aid southerly o1,gatiab 

n said sczTher1y wolotscn 5oath 10 01' ol lint 
is 427,65 hat to a point in the ,tirly pnlaatg of the tcr*cly 23Cr 

of the 3aM as dcrSbed in Parcel 71779-1, in.t Final City of 

20 rticn attered Sn Los kqe1ea County SarSw srt Case So 

21 0447627. a cntSfied py of tsth - ecdc4 tra 29, 2908, as 

tstit Na. *1-422327 of said Official Bads, said esterly 

pea2atiat b.lrq a asrus a sastltrly and having a ratua of 

24 4340.00 feet, a raaSal at said asrw to cr14 point hwzitg a bearing of 

2$ $Qtth 04 27 :ao flat; noe westerly slaiq said cwa, thragh a 

otnal angle of 00° 32' 16' an arc distance of 41.15 foOt to the westerly 

v line of Us ld as desaibed in th. deed to tin City of £ Angola. 

reded Epril 22, 037, in$cdcl4$6l, Pce 261 of said Official Rct; 
29 t1cce aiag said ieeta'ly lint South oe 49' 27" Neet 8.03 feet to the 

30 mrtheasterly rmr of tin land deecfl in Parcel 71956-4 {sd) 
31 fSnal Order of Cadatiat cflered in £.os Angeles zty Superior 

32 

AG1 
2of 4 1.5162 

P.5 

I 



23 

I 

2 

3 

4 

S 

6 

7 

a 

9 

10 

II 

12 

'3 

24 

1$ 

16 

11 

'B 

19 

20 

21 

.22 

24 

2$ 

26 

27 

28 

29 

33 

31 

32 

'92 10:45 LE 

MoulHiwjk HIGASRI sMauc. 
LA3IO SliRYCYORS. OV*. niGisSat 

4! Pin? Ph S's. Lbs Maw. Cd.i SØS$ 
- P*CS W S2*flfl 

P.evlaei PtZ'c*i 5, LSSZ 

PA, A Aflfl ADXISDrX (tIUZ3) 
at case No. 0416021, a certified copy ot adc* tas YecoSM J*rth 32. 

1987 , as btzitt lb. 67-3e 6265 of said official Raoccd.j thco. 
westerly alaq tt northerly line of said Panel fl986-1(A'rted) burg a 

curve canve aoathcly aS having a radius of 4530.00 tact, fria a redSaJ. 

birlrq Moxt3 03 83' 2 Zest to aid northeagtcly ic. ttuqh a 

oc,.tral rqleot 030 29' 86' en arc d4sce of 251.01 feet to an 

intgrocctscn idth js eOUtSr3 1st line of Said Lot sot tract No. 

10152 Cr its Southerly prolai9at1co thnice aZac Said last MatS 

jwoltian aSjcr alaq said st southefly west line North 13° 45' 4j 

tast 3*2.05 fat to an eg1a point in th. secefly SuiSaz' of said Lot 4; 
thne ntiznaq alan the wete2y bcwny ot Sd Lot LNOIth 30° 26' 

24' East 176 .fl fat to c rgl. point in aid westcly boi.n3ary; thsce 
cttin4rg aiorg nSA wasterly bowCay North 38° 43' 38' East 22562 feet 
to the wrtcsteriy nn of said tot 4 .thn a1 The noit nrthefly 
line at aa14 Lot 4 aS its easterly olonqatict South 70° SB' sr 
67.09 tout to the uther2y olcct1a1 of said ceter line at AvUa 

5tnet thence eiaiq nit FO2COtJU aM said centerline Rath 260 25' 
23" East 276.16 feet to t easterly prcla'gaticn at the northerly line *C 

aid tot 'A" at fleet Ito. 30251. said last neat toned aortiwiy lint being 
the southerly Line of Idacy Street. 60 f..t wide, mint the tap of 
aid Tact lb. 20351; tao. a1iq said it tSakcd pzvlattia South 
73 09' 27" East 30.24 feet b the xrt.eetcr2y lire at Lot 5 of said 
Sifr41yis1a of a Pan of the Estate of isflo Avjia.tmc '4, said 
nartlasterly 3m. b.ir the southeasterly line #2 said Anla 5uctt, 50 

feet wide, as abet cc the ep of said Tract No. 10151: thcce alwq aid 
zteeter1y line North 26 25' 23" Last 20.41 feet to the srtsestn3y 
ca,er of said Lot 53 thioe along the northerly line of said Lot 6 South 

71° 09' 27" test 20.85 feet to an intersection with the nurrly 
pVDlCCiQ*t.tUI of that certain rse saving a bearing 02 S1th 2O 01' or 
Ilest Itidi pesses t)uach the 'Z%tE POINT OF 8!thiøtnffl: t)cice alfl said 

P.S 
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aHlBIT A 

PMta 3 MTL' A.'tJflTC4t 

Those t'ortia cit the Sudjvfsjen of a Put of the Estate of t%tzfla Avila 

Dec'd, Sn the City of Los ?nçjeln, Sn tie ty of Los MQfln. State of 

California, as per sap recorded in Book 34, Page 90 ci I4Lsc*l2aJe0in Records. 

in The off ice of the Canny tcoxtr of said County; those portiac of tat, 4 

aid 5 of tract $0. 10261. in said City. Cowtty szid Stat., as *r aap neor3ed 

in Book 357, ?tqee 45 to 47 inslceive at Maps. in said Recoider's Ottce: t)xe 
prtia at B]oda "' and 'D" of the Scbiiviflal cit the Auto flact, in aid 
City, Cacity ard State. *5 par sap ncord*d in Book 4. Pages 12 aid 13 ci said 

tCsoellveous Recast: those port.ia'is ci tJW Qildlvlshan Cf tt t&fltstccn 

Vineyard Tract. in saiA City, Oow%ty ard State. s per rap recoflad Sn 8oct 1, 

Paces 605 and 506 of said Miscellanogos Records; and tics. .crtiais cit City 

Lards, in aid City. Comty and State, as per tap recorded in Bock 2. Paa 504 

and 505 of aid NisceflaneA3s Rectrds, described as a toIe as k.1icc; 

Conracing at the £fltersectãcm of the easteriy pra3orqrJ of the southe:Sy 

line of tot A of aid Tract lb. 20251 with the caflcline ci' Av23a Sueet. 

60 feet wide, as stain on 'i'.e sap of nid tfltt No. 20251 tJcts tlQng said 

woiongation South 09 Zr East 39.24 test to 'the northerly texzinws of 

that artei4 ree hauSrq a bearIng ani diatt'a of 'South 39° 56' 50 West 

3.00 feet' in Urn as dnribed in Paresi 3 of the 81gaty Easent to the 

City of Los cies, recorded ray 13. 2936. in täthc 14076, Page 334 of Official 

Records, Sn said office of the Ccjaty Recovder: Theace along a wterZy en6 

61U%er1y liacs at said Parcel 3 South ta 50' 33' West 3.00 feet wd sc'ath 7f 
aD' 27' East 10.66 teet thence alcmg a line parallel wIth the centerline C.' 

FUamoda Street, PS tnt wide, ao Cc co the rap of said Tract No. 30152, 

Scith ao 01'. 01" West 40.67 test: then 303th 790 59 t 45.00 fart; 

thence South lo°ot'or West 45.00 feet to Point "A tot poasa of this 
description; thence South i9 59' sr t 350.00 feet: thence North 2O 03' 

01" Lest 23.73 teat to the tflt,t PQUa at 803 1M4TU3: thence South 551 59" 

Last 109.89 feet to a point Sn the wntcy 2ine ci Urn laid as described Sn 

Parcel I of the deed to the CIty of Los n.geles teCOCed Decceer 28. iats. 5, 

Book 22d11. PSQC 63 of Offlcial P4ecrde. in said office of the .snty Recreer. 
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MouENpuUER. h.ssw a Mooitt inc. 

LAn SQ!WCYOM °kj- on. cinezas 
II! Was flM Sns Lu Aflpp#'l. C.lit...th IoOiS 

Rn... 

- B visaS Jutt 15. 1993 

fl B Jflfl AD3tSTh4T (CNZD) 

3 being a atw ve westerly cd haviga radits of 1000.00 feet, a 

2 radial of said auw to said ICSM having a bearing at toath 6S 11' p7 

3 yastj thence sosthnly aaq sal4 airy., thradt a cenwal and. of 040 

4 46' an are dlsaace of 83.47 feet to an intenecticfl with a line 

parallel with sad d.tetant 0* feet westerly. sss'aed at right anits, tr 

6 the easterly line of saId parcel 1 of the last rentScncd ded to, CIty 

7 of Ice Mgrelts; theta alwig said panSieS line Enith 350 29' 15" West 

$ 23.23 feet to the begintth of a tarqt curve wave easterly aid Mflng 

9 a radius of 400.00 tact, said curve being tangent at Ste ewThmly 

10 tctdais to the northerly prolongation at that certain coarse Mvlxq a 

II bearing aS distance of "246rt* 06 09' U" West 83,3.2 faet Sn the 

32 easterly Line *f the laM as described in Parcel I of the deed to )ticr 

33 Brewing Co. recorded 1aQast 14. 1964. a Inetnmt No. 6697. in lock 

14 D2651 Pa'e 55 of said Official Records: tt'te soQthetly a1 said lt 
15 tSed curve, through a central agle at 26° 3*' 24" an arc distxce of 

16 165.98 feet to said northerly pto)angatiau ernae aig a54 

17 pralaigaticfl Scath O5 0$ or Fast it?. 29 feet to the scqearly tendns 

lB of said csztin wrse thence contir-' t along te easterly line of said 

39 Parcel 1 of 4s to Ikier Brewing Co.,, Sasth 04° 69' 28 East 20e.OQ 

20 feet to the icthaaterly corner of the laM as described £fl Parcel lilac 

2J (Method) in the Panel Order of caat3c enter in Ins Angeles Caty 
.22 Thcrior Cart se No. C447627. a certified cop/ Of *tSeI ias recorded 

PAGE 2 of 3 J05 

P.9 

23 Prth 29, 1988. as Instnirnt No. 88-422627 of said OtfloSal Records; 

24 theice westerly along The northerly line of nid Parcel 71780 (Aended 

a awn cencave southerly aM having a radius of 4340.00 feet. Lit 
24 a nd$al baring North at &s' 69' East to aid northeasterly caner. 

27 t%ra* a central angle of 060 26' sr an .rc distance of 339.35 feet tà a 

28 lIne bearing Sash 20° 01 01 West tr said peeinbcfore dascribed Point 

29 "A a tS a3cmg said last wttSaM line North 100 41 01 East 6$. $2 

30 feet to a point distant 615.83 feet scuUcly a3aQ said last ItnUOCCd 2 

31 

32 
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Mou.EnnAkg. HIGASw £ MOORE. INC. 

wc IIMYEYOM .eLI i' 
4" W4 FII) S,n4. S MQe1 C.Io..S I3 

PMn. (213) 042411 

Revised Jwt 15. 1992 

fl B *nr ?fl31DCfl (aafllUW) 

2 trm aid Point A; tMntt South 68' 69" Et 230.00 test; thtce 

3 North 10° 01' 01 Fast 830.58 tat to the TZ POINt SZIIDOWIG. 

4 

5 DtCTDG ?SW4 the aterest of the Stat. of Oa1S fOThSa that boll 4 

4 'ess with legal wwrftAce of the land as described in Parcel 2 (AIMMId) 

7 in the Final Order of Crdawatir en tend in tg Argsla Cmty S'e riot 

Cat se No. 611479. recorded 3uly 12, 1956, as znstr%atatt No. 4257 Sn 

9 took 517*8. Page 358 at Official Records of said. Ccw%ty.. 

I0 

11 CaSl.4n 15.29$ square (vet. 

12 

13 

14 

?crE OilS ovscP.ZPTIW Wa FFXPMED AS A &flYflE(CE CY MO 1$ C7 

14 fl USE IN 72 DZVnIGN .NO/ NBYA2C ' LAC IN V20L&SION 

17 m StaIVISI NAP WI' V rJfl w 
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1 

EXHIBIT "B" 

Any right, title, or interest of the City of Los Angeles und-r that certain deed recorded December 28, 1945 in Book 22651, P-ge 63, 
Official Records, Los Angeles County, California, insofa as it 
relates to the property described in Exhibit "B-i" attaóhed ereto. 

P.11 
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'92 3.0:49 o.acc*OATTLE LSGPL. 

t No: 9134056 -64 
1 EXHIBIT "B-i" 

PARCEi 1: 

THOSE PORTIONS OP LOTS 4 AND S OF TRACT NO. 10151, IN THE CITY OF LOS 
COWL'? OP LOS ANGELES, STATE OF CALIFORNIA. AS PER MAP RECORDED IN BOOK 

45 TO 41 INCIESIVE OF MAPS IN ThE OFFICE 01 THE COUNTY RECORDER OP SAX 
TOGEThER WITH THAT PORTION OP RANIREZ STREET (FORMERLY IOWN AS RAMREZ 
£X'ItNSZON, 60.00 FEET WIDE3 AS SHOWN AND DEDICATED ON 204) OF SVBDIVISIO 
PART OP THE ESTATS OF YNUARIO .AVILA, DECEASED, 224 SAID CItY, COUNTY AND 
PER }ThP RECORDED ZN BOOK 34 PACE 90 OF MISCELaNEOUS RECORDS. IN SAID R 

OFFICE, TOGETHER WITH THOSE PORTIONS OF THE SBDIVXSION OF Tift ALISO 7 
SAID CITY, COUNTY AND STATE, AS PER ZP RECORDED IN BOOK 4 AGES 12 AND 

MISCELLANEOUS RECORDS, IN SAID RECORDER' S OFFICE: TOGETHER WITH THOSg 
filE SCBDIVZSZQN OP THE EALLESTEROS VZNEYAD TRACT, IN SAID an, counn 
STATS, AS PER MAP RECORDED IN BOOK 1 PAGES SOS aD 506 OP )U$CEL'EOUS 
ZN SAID RECORDER' S OffICE; Al TOGETHER WITH THOSE PORTIONS OF CITY 
SAID CITY, COUNTY AND STATE, AS PER MAP RECORDED ZN BOOK 2 PAGES 504 
%ISCEI4LAX4EOZJ$ RECORDS, ZN SAID RECORDER'S OFFICE, DESCRISED AS WHOLE AS 

BEGINNING At THE MOST WESTERLY CORNER OP tHE LAN!) AS DZSCRrBED rtr pncr 
DEED TO THE CITY OP LOS ANGELES, RECORDED DECE?SCR 28, 194S AS INIStA 
3.224 ZN 800K 22651 PAGE 63. OFFICIAL RECORDS OP SAID COUNTY, SAID MOST 

CORNER ALSO BEING A POINT ZN TUE SOUTHEASTERLY LINE OF LOT 4 OF SAID Ta 
___ toan, AS PER MAP RECORDED IN BOOK 17 PE$ 45 TO 47 INCLUSIVE OF HA)$, 

(S RZCORDER'S OFFICE, THENCE ALONG SAID SOUTHEASTERLY LINE, NORTH 66 DEGREE 
)cNvrEs 14 SECONDS EASt 57.58 PEST TO THE WESTERLY PROLONGATION OF THE $ 
LINE OP THE LAND AS DESCRIBED ZN THE DEED TO THE CITY OF LOS ANGELES, RE 
JUNE 27, 1899 AS INSTRUMENT NO. 31 ZN BOOK 3.2S3 PACE 22.4 OP DEEDS, IN SA 
RECORDER' S OFFICE; THENCE ALONG SAID PROLONGATION, SOOTH 86 DEGREES 48 
SECONDS EAST 3.30.14 FEET TO THE SOUTHEAST CORNER OF SAID LAST MENTIONED 
THE CITY OF LOS ANGELES; THENCE ALONG THE PROLONGATION OF THE SOUTHEASTE 
OF SAID LAST MENTIONED DEED TO TUE CITY OF LOS ANGELES, SOUTH 52 DEGREES 
MINUTES 37 SECONDS WEST 7.09 FEET TO THE NORTHEASTERLY PROLONGATION CF 
SOUTHEASTERLY LINE OP THE LAND AS DESCRIBED Is THE DEED TO THE CITY OF 
ANGELES, RECORDED JUNE 27, 3.099 AS INSTRUMENT NO. 28 IN BOOK z298 PAGE 3 

DEEDS IN SAID RECORDERS OFFICE; THENCE ALONG SAID LAST HENTXOLqED $ 
LINE AND ITS PROLONGATIOfl THEREOF, SOUTH 66 DEGREES 35 NIRLTL'ES 2.4 C0 
13.1 60 FEET, TO THE BEGIING OF A TANGENT CURVE CONCAVE SOUTHEASTERLY 
A RADIUS OF 50.00 FEET IN TUE SOUTHEASTERLY LINE 0* THE LAND AS DESCRIB 
FINAL ORDER OF CONDfl*ZATIQN ENTERED IN OS ANGELES COUNTY SUPERIOR COURT 
42446, A CERTIFIED COPY OF WHICH WAS RECORDED JUt.? 27, 1938 AS I14STRØt. 
1058 ZN BOOK 15871 PAGE 393 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE 
SOOTHWESTERLY ALONG SAID CURVE THROUGH .CE?VRAL ANGLE OP 51 DEGREES 46 MI 
SECONDS, AN ARC DISTANCE OP 50.42 FEET TO THE POINT OP TANGENCY OP THE E 
LINE OF THE LAND AS DESCRIBED IN TUE DEED TO THE CITY OP LOS ANGELES, RE 
APtL 12, 1937 AS INSTPIJMENT NO. 12.37 ZN BOOK 14861 PAGE 261 OF OFFICIAL 
OF SAID COUNTY; THENCE ALONG SAID EASTERLY LINE SOUTH 8 DEGREES 49 unatg 
SEC4DS WEST 53.03 FEET TO THE NORTHWESt CORNER OP THE LAND AS DESCRIBED 
PARCEL NO. 71779-1 IN THE FINAL ORDER OP CONDEk21ATZON ENTERED IN LOS ANGE 
COUNTY, SUPERIOR COURT CASE 140. C447627, A CERTIFIED COPY OP WHICH WAS RE 

CM 29, 1980 AS DOCUMENT NO. 08-422827 OF OFFICIAL RECORDS 07 SAID CO 
NORTHWEST CORNER ALSO BRING A POflcT IN A NON-TANGENT CURVE CONCAVE SOOTHE 

bS$CflO- t2$SfltAA 

p.Ar4 
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HAVING A RADIUS OF 4340.00 flET IN THE NORTHERLY LINE OF TE LAND AS tESCRIBED IN 
PARCEL NO. 71779-1 IN SAID LAST tNTIONED PZNAL ORDER OF CONPENNAnON. A RADIAL 
LINE THAT BEARS NORTH 4 DEGREES 42 1CNUTES 3.5 SECONDS WEST TO SAZD LAST tTflO1WD 
POIKr THENCE EASTERLY ALONG SAID CURVE AND ITS CONTINUATIONS THEREOF, 'O AND 
ALONG THE NORT(ERLY LINE OF THE LAND AS DESCRiBED IN PARCEL NO. 72.780 LMENDED) 
IN SAID LAST MENTIONED FINAl, ORDER OP CONDD2aTION, THROUGH A CENTRAL AGLC OF 4 
DEGREES 13 Z'lINtfl'$S 44 SECONDS, AN ARC DISTANCE OF 320.33 PEED TO THE EAfl'ERLY 
LINE OF THE LAND AS DESCRIBED IN PARCEL 3. IN THE DEED TO HAZER BREWING tO., 
RECORDED AUGUST 14, 1964 AS INSTRUMENT NO. 5697 Xtf BOOS D-259]. PAGE 55 CF 
OFFICIAL RECORDS OF SAID COUNTY; TBENCE ALONG THE EASTERLY LINE 0? SAID DEED tO 
NAIER SREWIZG co. mo n's PROLONGATIONS TRERZOP, J POLLOWS: NORTh 4 DiGREES 59 
)4ZNtTYES 28 SECONDS WEST 209.00 FEE? AffiD NORTH $ DEGREES 09 tcwrzs 09 StONDS 
WEST 3.87.29 FEET TO THE EEGINNXNG OF A TANGENT CURVE CONCAVE NORTXRASTEFLIY *2W 
RAVING A RADIUS OF 400.00 FEEt'; THENCE NORTHWESTERLY ALONG SAID LAST )CYDIOSED 
CURfl THROUGH A CENTRAL ANGLE OF 26 DEGREES 38 MZNrYT2S 24 SECONDS, AN NC 
DISTANCE OF 185.90 FEET; THENCE TANGEtC TO SAID LAST )CNTIONED CURVE, NTh 12 
DEGREES 29 MINUTES .5 SECONDS EAST 28.23 tEST W THE WESTERLY LINE OF TIC LAND AS 
DZSCflBED ZN PARCEL 1 IN SAID )LERE!NASOW FIRST NTIONED DEED TO THE Cat? OF LOS 
ANGELES; THENCE ALONG TUE WESTERLY LINES OP THE LLMP AS DESCRIBED IN PALELS 2. 

AND 2 ZN SAID RERETMASOVE FIRST }NTZONED DEED TO THE CITY OF LOS ANGELE ND ITS 
PROLONGATION THEREOP AS FOLLOWS: SOOTHERL n.OlqG A NON -TANGENT CURVE COt AW 
WESTERLY AND HAVING A RADIUS OF 1000.00 FEET THROUGH A CENTRAL ANGLE OP .3. 

DEGREES 3.8 baNurEs 42 SECONDS, Alt flC DISTANCE OF 2.97.62 FEET N'ZD SOOTR 40 
DEGREES 54 MINUTES 31 SECONDS WESt 370.27 FEET TO TUE POINT OF BEGINNISG 

EXCEPTING THEflPR0H THOSE PORTXOSS OF SAID LAND LYING NORTHEASTERLY OF TtE 
NORTHEASTERLY LINE AND SOUThWESTERLY OP THE SOUTHWESTERLY LINE OP SAID RManz 
EXTENSION. 

- '92 10:49 CHICIGOAITLE LEGA_ 
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witVQS Dint? DIAL MUMStQ 

(213) 617-4216 

Ladn and Gentleman: 

This fin represents Bank of America National Trust 
and Savings Association, successor by merger to Security 
Pacific National Bank ("Agent"), as "Agant" for itself and the 
other "Co-Lendirs" described in that certain eanstruction Loan 
Agreement dated as of November 15, 1991, by and between Agent 
and catallus Development corporation, a Delaware corporation 
("Borrower"), as amended by that certain First Mnendinent to 
Construction Loan Agreement-and Loan Documents dated as of 
January 15, 3992 (as amended, the "Loan Agreement"), pursuant 
to which Agent and the other Co-Lenders made a 1mm to 
Borrower. 

borrower's obligations under the Loan Agreement are 
secured in part by (a) that certain Construction and Permanent 
Deed of Trust, Assignment of Rents and Fixture Piling (the 
"Deed of Trust") dated as of November 15, 1991, and recorded on 
December 31, 1992. as Instrument No. 91-2057033 In the Official 
Records of Los Angeles county, California (the "Official 
Records"), encumbering certain real property (the "Property") 
described in Schedule A, Item 5 in your ALTA Title Insurance 
Policy No. 9019580-64 dated December 31, 199]. (the"Title 
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Policy"), and (b) that certain Assignment of Leases (the 
"Assignment of lasses") dated as of November 3.5, 1991, and 
recorded on December 31, 1991 ft5 Instrunent No. 91-2057034 in 
the Official Records. 

Pursuant to the Wan Agreement, Borrower has 
requested that Agent and the other Co-Lenders reconvey the lien 
of the Deed of Trust with respect to a portion of the Property 
defined in the Loan Agreement as "site B" and more particularly 
described in gxh'bft "A" attached hereto ("Site B"). Pursuant 
to Section 3.7(b) of the Loan Agreement, Borrower is required 
to pay to Agent, f or the account of Co-landers, the amount of 
S7,200,00a. 

Accordingly, Agent hereby makes demand on Borrower 
for the payment of ttae sung of $7,200,000 (the "Release Price 
Funds"). 

Pursuant to the tents of that certain Development 
Agreement dated October 30, 1991, by and between Borrower and 
The Southern california Rapid Transit District, a California 
public corporation ("nD"), Borrower and/or RTD will be 
delivering directly to you various documents (collectively, the 
"Development Agreement Docuneflt&') required in connection with 
the Closing (as defined in the Development Agreement), 
including without limitation a corporation grant deed which 
transfers 'owner2hip of a portion nf Site a from Borrower to RPD 
(the "Sito B Crant Deed"). 

We hereby deliver to you fully-executed and 
acknowledged originals of the follovinq docunents 
(collectively, Usc NR,00rdab3.o Documents"): 

3. Partial. Reoonveyante (the "Partial 
Beconvoyance") dated as of June 26, 1992, executed by Equitable 
Deed Company, a California corporation, which partially 
reconveys the lien of the Deed of Trust with respect to Site a: 

2 First Amendment to Assignment of Leases (the 
"First Amendment") dated as of June 26. 1992, by and .betveen 
Agent and Borrower, which partially releases the lien of the 
Aesignmcnt of Leases with respect to those leases and rents 
which relate solely to site B; 

- 3. Subordination Agreement (the "Public Transit 
Subordination") dated as of June 30, 1992, to be attached to 

S 

£02 Z6'tt'Le 
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that certain Public Transit lee Agreement (the "Public Transit 
Agreement") dated as of June 30, 1992, by and between Borrower 
and RTD; and 

4. subordination Agreement (the "Tunnel Access 
Subordination") dated as of June 30, 1992, to be attached to 
that certain Tunnel Access Easement Agreement (the "Tunnel 
Access Agreement") dated as of June 30, 1992, by and between 
Borrower and RTP. 

You are hereby authorized and instructed to 
(1) record the Partial Reconveyance and the ?irst Amendment, in 
that order, in the official Records, (ii) attach the Public 
Transit Subordination to the Public Transit Agreement and 
record the Public Transit Aqreement in the Off icial Records, 
and (iii) attach the Tunnel Access Subordination to the Tunnel 
Access Agreement and record the Tunnel Access Agreement in the 
Official Records when, and only when, each a? the following 
conditions precedent has been satisfied: 

3.. You have received, in good funds, the Release 
Price Funds and are conunitted to wire the Release Price Funds 
to Agent no later than 14.O p.m. on the date of retardation of 
the Recordable Documents,\in accordance with thn faUowing 
wiring instructionsi Vi P.M. 

Win the Release 
Price Funds to: 

For the account of; 

Account No.: 
ABA #: 

Bank of Azerica National 
Trust and Savings Association 
Business Park Operation Center 
2210 East Most., Suit. 103 
Glendora, California 91740 
Attn: 11s. Lucille Gibson, 

Real Estate Industries 
Division 

Bank of America National 
Trust and Savings Association 
914099444 
122000043; 

You have recorded all of the Development 
Agreement Documents (other than the other Tunnel Access 
Agreement and the public Transit Agreement); 

You are committed to issue and attach to the 
Title Policy (a) a CLTA Indorsement No. 2,11 (in the modified 

ZG-'TI'42 
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form attached hereto as txbihJt flflM) and (b} a Subdivision Map 
Act Indoriement in the form attached hereto as flhibit 0C" 
(collectively, the "Zndorssiueflts"), for aggregat. charges not 
to exceed $150.00; 

4, You have notif iac the Reinsurars under those 
certain ALTA Facultative Reinsurance Agreements (4-6-90), each 
dated April 22, 1992 and relating to the titi. Policy 
(collectively, the "Reinsurance Agreements"), that you are 
committed to issu, the Zndortements, and you have determined 
that the Reinsurance Agreements wi remain in full force and 
off sot 'with respect to the Title Polity, as amended by the 
Indorseinents; 

You have confirmed that the' origtnal Public 
Transit Use Agreement and the original Tunnel Access Agreement 
to which you attach the subordinations described abov, are in 
the forts attached hereto as flhtblts "0" and "E", 
respectively; and 

You have received Instructions by telephone from 
Mark Nelson of this office or me that you are to proceed with 
such recording. Ob. çet 'tbc)4 Wube.ms ik.\ca 4-Pii. 

Notwithstanding the foregoing, In no event shall you 
record any of the Recordable Docunenta prior to 8:00 tan. on 
Tuesday, July 7, 1992. U you are not in a position to record 
the Recordable Documents by 5:00 p.m. on,iul.y 9, 1992, please 
call Mark Nelson or me for further instructions. 

These instructions may not be modified except by 
written or telephonic instructions from Mark Nelson or me. All 
premiums, taxes, recording Len and other charges in connection 
with this transaction and the Indorsements should, unless 
otherwise paid, be billed directly to Borrower at the following 
address: 

catellum Development Corporation 
201 Miasion Street, 30th hour 
San Francisco, California 94105 
Attention: flr. Douglas B. Stimpson. 

Neither Agent or the other Co-landers nor this firm assume any 
responsibility for the payment of such premiums, taxes, fees or 
charges. Within 3 business days after thn recording of the 
Recordable Documents, please deliver to ma conformed copies of 
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the Recordable bocuments, the site B Grant need, the Public 
Transit Agreement (with the attached Public Transit 
Subordination) and the Tunnel Aedess Agrcacment (with the 
attached Tunnel Access subordination). In addition, please 
deliver to me tte original and one copy of nach of the 
Indorsements within 10 business days following the recordation 
of the Recordable Documentc. 

Please acknowledge your acceptance of and agreement 
to these escrow instructions by signing the enclosed copy of 
this letter and returning it to me in the enclonad envelope. 
In any event, your recordation of either of the Racordable 
Documents shall constitute your irrevocable and unconditional 
conuuitment to perform in accordance with these intruct1ons. 

thank you for your assistance. 
Very truly yours, 

S 

900 

(Printed Name and Title) 

aIU.00c7o,t .1.03 

Enclosures 
cc: Mr. Douglas B. Stimpson (v/c antis..) 

Eileen N. Malley, Esq. (cs/a ends.) 
Mr. Richard C. Lieber (cs/ends.) 
Ms. Janette E. Boudreau (cs/n ends.) 

hck H. Rubctns 

for SHEPPARD, MULLIN, RICHTER & HAMPTON 

ACCEPTED AND AGREED TO 
AS OF JUNE 30, 1992: 

CHICAGO TITLE COMPANY 

- By 



t.niCAGO TITLE INSURANCE Co. 

RECORDING REQUESTED BY 
AND WREN RECORDED RETURN TO: 

SHEPPARD, MULLIN, RICHTER S HAMPTON 
333 south Hope Street, 48th Floor 
Los Angeles, California 90071 
Attention: Jack H. Rubens, Esq. 

q24,5/L Aic' 
2UMOISIO3L.Lt$ 
062S92 

7ARTXAL REC0NVEYASCE 

EQUITABLE DEED COMPAMY, a California corporation, as 
trustee ("Trustee") under that certain Construction and 
Permanent Deed of Trust, Assignment of Rents and Fixture Filing 
(the "Deed of Trust") dated as of November 15, 1990, executed 
by Catellus Development Corporation, a Delaware corporation, as 
trustor ("Trustor"), in favor of Bank of America National Trust 
and Savings Association, successor by merger to Security 
Pacific National Bank, as beneficiary ("Beneficiary"), and 
recorded December 31, 1991 as Instrument No. 91-2057033 in the 
Of ficial Records of Los Angeles County, California, having been 
requested by Bank of 7.aerica National Trust and Savings 
Association, successor by merger to Security Pacific National.. 
Bank, as beneficiary under the Deed of Trust, to reconvey a 
portion of the estate granted to Trustee under the Deed of 
Trust, hereby reconveys to the person or persons legally 
entitled thereto, without warranty, all of the estate, title 
and interest acquired by Trustee under the Deed of Trust, in 
and to that portion of the real property more particularly 
described in Fxhjbit "A" attached hereto and incorporated 
herein by this reference. 

The remaining real property described in the Deed of 
Trust, together with all appurtenances thereto and all improve- 
ments now or hereafter located thereon, shall continue to be 
held by Trustee under the terms of the Deed of Trust. This 
Partial Reconveyance is made without affecting the personal 
liability of any person or the corporate liability of any 
corporation for the payment of the indebtedness secured by the 
Deed of Trust, nor shall it affect any rights or obligations of 
any parties to the Deed of Trust. 

Dated as of June 26, 1992. 

EQUITABLE DEED COMPANY 

COPXT of Dccumer.t Recorded 

UL?1S5292 1231037 
Has rct been cnm!)?rM wh orig!nal. 

Origi.i! wi c-e :ctun'ed when 

processing has beri ccrnp!cted. 

LOS Iz'S WY8'I REC31Rc. PZcC?BtQftnY CtEPX 



STATE OF CALIFORNIA 
) 55. 

COUNTY OF 1.05 ANGELES 

On June 3C) 1992, before me, the undersigned, 
personally appeared TFco4r.j,n. rn. Snt1rI&r psrsenaly-known 
tn ma4cir proved to me on the basis"bf satisfactory evidence? 
to )e the person who executed this instrument as Jtcs, 

?n,c;rPpi.r of Equitable Deed Company, a California 
corporation, and acknowledged to me that said corporation 
executed it pursuant to its by-laws or a resolution of its 
board of directors. 

WITIJESS my hand and official seal. 

2IAfl1UO3L.L$6 

S 

and for said 
and State 



flEIBIT A 

MOU.ENMAUER, HIa&sHl & MooRE, INC. 

LAND SURVEYORS 'EjP' OVIL ENGINEERS 

41I ItIE NSA Slut La Ancss.. C.tm1a I3 
fin gtSJ U44W 
Py 29, 1992 

CATZ 

It BE RWEY BY SWJRITY PAtIFIC 

PAJCaJ B (Partial) 

Those port in of tie Subdivisiat of a Part of tie Estate of Ynuario Avila Dec 'd, 

in the City of Los Angeles, in the County of Los Angeles, State of lifornia, as 

per nap recorded in Book 34, Page 90 of Miscellaneous Rcw.4s in the offic. of 

the County Recorder of said mty; those portione of Lots 4 aS 5 of Tract No. 

10151. Sn said City, County aid State, as per map recorded in Book 157, Pages 45 

t? 47 inclusive of Spa, in said Recorder's Office; aid those rcrtions of City 

LaSs, in said City, County aid State, as per aap recorded in Book 2, Pages 504 

aS 505 of said Miscellaneous Records, described as a tie as follas; 

ctcing at the intereection of the easterly p olongatiat of the southerly 

line of Lot "A" of said Tract No. 10151 with the tter1ine of Avila Street, 

60 feet wide as sinai at the map of said Tract No. 10151; thaice airg said 

prolagatiat South 71 09 27" t 39 24 feet to the northerly teztinm of 

that certain nee having a bearing aid distance of "SOuth 18 56' 50" Itst 
3.00 feet" in the laid as described in Parcel 3 of the Rigti'ey Easit to the 

City of L Angeles, recorded I'by 13, 1936. in Book 14076, Page 324 of Official 

Records, in said office of the County Recorder; thence alaig a westerly aid 

southerly lines of said Parcel 3 South 16o 33" It 3.00 feet and South 710 

09' 27" Fast 10 86 feet; tktce alaiq a line parallel with the centerline of 

A.lanada Street. 96 feet wide, as shmet at the map of said Tract No. 10151. 

South 10° 01' 01" ltst 240 67 feet; tlioe South 79° 58' 59" Fast 45.00 feet; 

theta South 1001'01" *st 45.00 feet; tie South 790 5$ 59" East 150.00 

feet; teice North 10° 01' 01" East 13.75 feet to the 'IWE PDXNT 

thence South 79° 58' 59" Fast 109.89 feet to a point in the westerly line of tie 
laid a described in Parcel 1 of the deed to tie city of Los Angeles recorded 

Deber 28, 1945, in book 22651, Page 63 of Official R.Agth,, in said office of 

the County Recorder, being a g've ave westerly aid having a radius of 

1000,00 feet a radial of ctn've to said point having a bearing of South 65 

11' or Fast; thence southerly along said cane aid its southerly prolorçation 

to aid alaç tie rnrtSesterly line aid/or i icrttaterly prolation of 

Parcel 2 of the last mantiard deed to the City of Los M-geles to a line bearing 
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Mou.a.inswpi, HIGASHI & MOORE. INC. 

LAND SURVEYORS cmi uauivas 
411 M Aim Sf14 Las Ar.g.Ss. &vNs I3 

Nay 29, 1992 

P*U. B (Partial) (NIDlU) 
South 10° 01' 01" West fit the mi POINT OF BINNING; thence northerly along 

said last geitioned line to said TEE POINT OF BFEUCJING. 

PAJCU. C (All of Parcel) 

Those portiors of the Subdivision of a Part of the Estate of Ynuario Avila 

Dec d. in City of Los Angeles in the County of La Angeles. State of 

Califonüa, as per nap recorded in Bc 34 Page 90 of Miscellaneous 

Records, in the office of the inty Recorder of said County; those 

portia of the Pesd1 Tract, in said City, rtty and State, as per nap 

recorded in Book 31, Page 45 of said Miscellaneous Records; that portion 

of tat 5 of Tract No. 10151, in said City, inty aid State. as per map 

recorded in Book 157, Pages 45 to 47 inclusive of Maps, in aid Recorder's 

Office; and tlae portions of City Lands in said City, County aid State, 

as per nap recorded in Book 2, Pages 504 aid 505 of said Miscellaneous 

Records, described as a tie as folios's: 

Ccing at the intersection of the easterly prolongation of the 

southerly line of Lot "A" of aid Tract No. 10151 with the centerline of 

Avila Street, 60 feet wide, as sinin at the rap of said Tract No. 10151; 

tktce along said prolongation South 710 09' 27" t 39 24 feet to the 

northerly tenninm of tint certain ne inving a bearing aid distance of 

"South 18° 56' 50" West 3.00 feet" Sn the lard as described in Parcel 3 of 

the EigSey to the City of Las Angeles, recorded Ity 13, 1936. in 

Book 14076, Page 324 of Official Records, in said office of the inty 

Recorder; tkwice alag a .esterly aid soutly lines of said Parcel 3 

South 18 50' 33" West 3.00 feet and South 710 09' 27" t 10.86 feet to 

the IE POINT OF DCtDC; thence al a line perallel with the 

centerline of j1t Street, 96 feet wide, as Soc at tin map of said 

Tract No. 10151. South 10 01' 01" West 240.67 feet; titace South 

79°58'Se" t 45.00 feet; tice South 10°OVOI" West 45.00 feet; 

thence South 79053I59 flst 150.00 feet; tleice North 100 01' 01" Fast 

2of5 15361 
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flow I3) *44661 

Nay 29, 1992 

PAICEE, C (All of Parcel) (C?INtJW) 

13 75 feet; thence South 790 58' 59" East 109 89 feet to a point in the 

esterly line of the land as described in Parcel 1 of the deed to the City 

of Las Angeles recorded Decenber 28, 1945. in Book 22651, Page 63 of 

Official Records in said office of the Camty Recorder being a cixw 

icew iesterly and having a ziim of 1000.00 feet, a radial of said 

curve to said point having a bearing of South 650 11' 07" East; thence 

northerly along said curve, through a central angle of 050 55 02" an arc 

distance of 204.25 feet to the northerly terminm of said curve at the 

nst southerly coner of the land as described in the deed to the City of 

Ia Angeles recoat August 28, 1936, in Book 14393. Page 61 of said 

Official Records; tcce along the northesterly lines of said last 

irnticned deed North 28o 51" East 120.96 feet and North 260 09' 18" 

West 14 14 feet to a point in the westerly prolongetion of the northerly 

line of Lot "B" of said Tract No. 10151 distant 23.18 feet westerly along 

said prolongation, fraE the nortIester1y corner of said Lot "B"; thence 

along said prolozvatia% North 710 09' 27" ttst 221.02 feet to the 

southeasterly line of tat 1 of said Subdivision of a Part of he Estate of 

Ywario Avila Dec'd; thence along said southeasterly line North 27° 03' 

23" East 20.44 feet to the northeasterly corner of said tat 1; thence 

alaç tie northerly line of Lots 1 to 5 at said ubdivision of a Part of 

the Estate of yfluario Avila Dec'd North 710 09' 27" tt 225.50 feet to an 

intersection with the northerly prolongation of that certain srse 

described abov. as having a bearing aid distance of "South 10° 01' 01" 

Pst 240.67 feet"; ther along said prolation South 10° 01' 01" Itst 
33.63 feet to tie E POINT OF D*1DG. 

PA&. D (Partial) 

te portius of the SuSivialut of a Part of the Estate of waria Avila 

Dec'd, in City of Las Angeles, in tie 'nty of La Angeles, State of 

lifcniia as per p ev'JrJci in Book 34 Page 90 of Miscellaneous Records, 

in tie office of the Camty Recorder of said 'mty; te portia of Lots 4 

3ofS 15861 
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Mounpg*usq. HIGASHI & MOORE. inc. 
LAND SURVEYORS 'I" CMI. ENGINEERS 

411 Wn flAb Sit.4 Lw AnQSn. CaLa,Tha I3 

w f213) C42561 

May 29, 1992 

?AICt D- (Partial) (00RrThLJ) 

aid 5 of Tract No. 10151 in said City, rity arid State, as per map recorded 

in Book 157, Pages 45 to 47 inclusive of Naps, in said Recorder's Office; 

and those portions of City Lands, in said City, Cotmty and State, as per map. 

recorded in Book 2, Pages 504 and 505 of said Miscellaneous Records, described 

as a tie as fo1loe: 

Ccixç at the intersection of the easterly pro1ortion of the southerly 

line of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 
60 feet wide, as ama on the rap of said Tract No. 10151; thence along said 

prolongation South 71° 09' 27" East 39 24 feet to the northerly terixn of 

that certain wine heving a bering aid distance of "South 18 56' 50" West 

3 00 feet" in the laid as described in Parcel 3 of the Higlny Easat to the 

City of L Angeles, recorded Nay 13, 1936, in Book 14076. Page 324 of 

Official Records, in said office of the Oounty Recorder; thence along a 

testerly aid southerly lines of said Parcel 3 South 18 50' 33" West 3.00 feet 

arid South 71° 09' 27" t 10.86 feet; thence alaig a line parallel with the 

terlixr of J1an4s Street, 96 feet wide, as ama an the map of said Tract 

No. 10151. South 100 01' 01" West 240.67 feet; theice South 790 59 59" East 

45.00 feet; thence South 100 01' 01" West 45.00 feet to the E POINT OF 

Emn*wG; tri ttixning South 10°01'Ol" West 92.50 feet; thaice North 
790 58' 59" West 19.25 feet to the begirning of a tangent an'v iave 

soutIterly and having a redius of 80.00 feet; tite soutbesterly alan 
said cn'ue thza* a angle of 470 25' 50" an arc distance of 66 23 

feet to a line parallel with arid distant 58.92 feet westerly, reesured at 
right angles, bm the southerly prolaatiai of that certain u'se 

desaihed are as having a bearing aid distaice of "South 10 01' 01" 

West 92.50 feet"; thence along said parallel line South 100 01' 01" West 

108.24 feet to the beginning of a rta.q,ant azw iave northeasterly 

arid laying a radim of 80.00 feet, said auw being tangent at its 
easterly terainis to a line parallel with arid distant 160.00 feet 

southerly, reasured along said last mttiatd trrly prolortiai, fr 
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Mou.swl*uER, HIGASIU & MOORE. INC. 

LAND SURVEYORS CVII. ENGISIURS 

411 Ww FThh Bunt. La AJIQidfl. CmliMs. I3 

Ran fl44661 

May 29, 1992 

PAC D (Partial) (NTDlUTh) 

that certain urse described above as having a bearing and distance of 

"North 79° 58' 59" Itst 19.25 feet". said easterly temnin being distant 

29.25 feet ,esterly along sa.td parallel lixe fit the intersectiai of said 

parallel line with said southerly prolaigation; thence southeasterly 

along said last rtird awve through a rt'al angle of 47° 25 50" an 

arc distance of 66.23 feet to said easterly texminim; thence tangent to 

said carve alcrg said last uationed parallel line South 79 58' 59', East 

19.25 feet to said southerly prolongation; thence continuing along said 

scutherly p olagatiat South 1O 01' 01" West to en intersectSa with the 

nortSesterly line Cf the land deecribed in Parcel 2 of the deed to the 

City of I Angeles Decesber 28, 1945. in Sock 22651, Page 63 of 

Official Recoit in said office of the tty Rc.....srr; thence 

northeasterly along said nortseterly line to a lire para.11el with aid 

distant 150.00 feet easterly, asia'ed at right angles, fit said 

southerly prolatiat; tltioe northerly along said parallel line 

to a lire bearing South 790551 59' East fr the a POD?? ThND; 

thence along said last eantiard line North 79° 58' 59" Itst 150.00 feet 

to the ThUE POINT OP BDCC83. 

Containing 173,662 axe feet. 

JVlt; 'flUB pWXIW IaS ARW AS A VftUflCE alLY AM) IS IC? 

I Di DIVISX4 MO/OR fvEyAza OP LAID IN VXOLCW OP 

17W sUIvIstai NAP ACT OP 17W STATE 01' CALTh1IA. 

a a - 

Sto 4L 
Donald R. Pbore PIS No. 4888 

5025 JQ 15861 
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RECORDING REQUESTED BY AND 
ARE) WHEN RECORDED MAIL To: 

SHEPPARD, MULLIN, RICHTER & HAMPTO 
333 south Hope Street, 48th Floor 
Los Angeles, California 90071 
Attention: Jack H. Rubens, Esg. 

JUL 

a K 

CU.L'Y ot oocumar Recorded 

- S2 92.1231038 
Fins r.:t been CC1N(C' wfti on!S. 
Origiai wi be rct;r-eiJ 

prccessr. 'ss bte conipeted. 

L9 WtELES C1b\11 ES1TJ1 Ec :rcTr? aEP.< 

yTRST wRnDnnrr TO ASS7GWWr.JX' 1LSES 

This First Asendment to Assignment of Leases 
("Amendment"), dated as of June 26, 1992, is entered into by 
and between CATELLUS DEVELOPMENT CORPORATION, a Delaware 
corporation ("Assignor") and BANK OF AflERICA NATIONAL TRUST 
AND SAVINGS ASSOCIATION, successor by merger to Security 
Pacific National Bank ("Assignee"), individually as a Co- 
Lender and as Agent, and the Co-Lenders now or hereafter 
parties hereto (the terms "Co-Lender", "Agent" and other 
capitalized terms used and not otherwise defined herein shall 
have the meanings set forth for them in the Assignment (as 
defined below)). This Amendment is entered into with reference 
to the following facts: 

EXCDtATS 

A. Assignor and Assignee have previously entered 
into that certain Assignment of Leases (the "Assignment") dated 
as of November 15, 1991, and recorded on December 31, 1991 as 
Instrument No. 91-2057034 in the Official Records of Los 
Angeles County, California. 

0. Assignor and Assignee have also previously 
entered into that certain construction Loan Agreement dated as 
of November 15, 1991, as amended by that certain First 
Amendment to construction Loan Agreement and Loan Documents 
dated as of January 15, 1992 (as amended, the "Loan 
Agreement"). Assignor's obligations under the Loan Agreement 
are evidenced by that certain Note (the "Note") dated as of 
November 15, 1991, made by Assignor to the order of Assignee, 
in the principal amount of $51,000,000. Borrower's obligations 
under the Loan Agreement and the Note are secured in part by 
(i) the Assignment and (ii) that certain Construction and 
Permanent Deed of Trust, Assignment of Rents and Fixture Filing 
(the Deed of Trust") dated as of November 3.5, 1991, executed 
by Assignor for the benefit of Assignee, and recorded on 
December 31, 1991 as Instrument No. 91-2057033 in the Official 
Records of Los Angeles County, California, encumbering - the 
Property. 

C. Pursuant to the terms of the Loan Agreement, and 
concurrently with the execution of this Amendment, Assignee has 
agreed to reconvey the lien of the Deed of Trust with respect 
to a pozzion of the Property more particularly described in 
rh4bit "C" attached hereto and incorporated herein by this 

reference ("Site B"). Assignor and Assignee desire to amend 
the Assignment to release the lien of the Assignment with 
respect to all Leases and Rents which relate solely to Site B. 

NOW, THEREFORE, Assignor and Assignee agree as 
follows: 

1. pecinitlnn o roDertv. All references in the 
Assignment to the "Property" shall mean all of the Property, as 
defined in the Assignment, other than Site B. Assignor 
acknowledges and agrees that an of the Existing Leases 
described in Exhibit "B" to the Assignment remain subject to 
the lien of the Assignment, as amended by this Amendment. 

2U&flS3flJ.tfl 
S4212 
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7U11 Force and Effect. As amended by this Anndment, 
the Assignment shall remain in full force and effect. 

Ktscnhlmneom%. This Amendment shall bind, and shall 
inure to the benefit of, Assignor and Assignee and their 
respective successors and assigns. This Amendment may be 
executed in counterparts, each of which shall be deemed an 
original, but all of which, when taken together, shall 
constitute one and the same instrument. 

IN WITNESS WHEREOF, Assignor and Assignee have caused 
this Amendment to be duly executed as of the date first above 
written. 

"Assignor": 

CATELWS DEVELOPMENT CORPORATION, 
a Delaware corporation 

' 

i.. -sqa. via. nesiJr 
(Printed Name and Title) 

"Assignee": 

BARK OF AMERICA NATIONAL TRUST AND 
SAVINGS ASSOCIATION, as Agent and 
as a co-Lender 

Z%R%AUSII3J.LII 
'u.n 

a cha C. L eber, 
Senior Authorized Off icer 

(LLM dL_ 
'0. ui, .'vC- 
(Pr nted Name and tle) 

r.eaicon, 



S 

STATE OF CALIFORNIA 
- -. )ss. 
COUNTY OF LOS ANGELES 

On this day of June, in the year 1992, before me, the 
undersigned, a Notary Public in and for said State, personally 
appeared Theodore L. Tanner, personally known to me (or proved 
to me on the basis of satisfactory evidence) to be the person 
whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his authorized 
capacity, and that by his signature on the instrument, the 
person or the entity upon. behalf of which the person acted, 
executed the instrument. 

6319w 

inted Name of Notary Public 

'1 -Ut-93 
Commission Expiration Date 

a 

'fr Com,t E *. ii. 

C SEAL] 



STATE OF CALIFORNIA 
SS. 

- COUNTY OP LOS ANGELES 

On June Q, 1992, before me, the undersigned, a 
Notary Public in and for said State, personally appeared 
Richard C. Lieber and Th'ccl-sv in. , poroenolly- 

U., ...a fer proved to me on the tas.s of satisfactory 
evidence? to be the persons whose names are subscribed to the 
within instrument and acknowledged to me that they executed the 
same in their authorized capacities, and that by their signa- 
tures on the instrument the persons, or the entity upon behalf 
of which the persons acted, executed the instrument. 

4 k. 

WITNESS my hand and official seal. 

OflZtIAL WI. 
Beverly S. Rubin 
as ac cw- 
I *SCLU tv th' E... II 1W 

(Seal) 

ra\snnou.Lu 
- nun 
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EXEIBIT c" 
Mousnn*usq. HIGAsHI & Mooa izic. 

LAIS SURVEYOfl -c cvii uiouans 
411 M h ac La Ais, Ca&b,s I3 

fin #I U44MI 
Pky 29. 1992 

TO SE 4VEYW BY 3R11Y PACIFIC 

1 PAt. B (Partial) 

2 flae portiae of tie Si ivisiou of a Part of Ut Estate of Ynuaric Avila Dec 'd, 

3 in the City of Its Angeles, in the Cmty of Its Angeles. Sate of lifornia, as 

4 wr np recorded in Book 34 Page 90 of MiScellaneous Records, in the office of 

S the County Recorder of said Camty; tke port Sat of Lots 4 aS 5 of Tract No. 

6 10151, in said City, County aid State, as per map recorded in Book 157, Pages 45 

7 to 47 inclusive of tape, in said Recorder 'a Office; aid tte portiais of City 

8 LaSs in said City, County aid State, as per map re...,.34 in Book 2, Pages 504 

9 I 
aid 505 of said MSSCe1INrCIm Ra4. desaibed as a idiole as fol1a: 

l0 

II CWT.nring at the intersectico of Ut wterly prolatiai of the southerly 

12 lire of Lot "A" of said Tract No. 10151 with the catterlire of Avila Street, 

13 60 feet idde, as sines as the of said Tract No. 10151; thence alaig said 

14 pvlorrgatias South 71° 09 27" t 39 24 feet to Ut northerly tenninis of 

Is that certain wnee lavizq a hearing aid distance of "South l8 55' 50" Nest 

16 3.00 feet" in Ut lard a desaibad in Parcel 3 of Ut Eigtaey t__1t to Ut 

17 City of La Angeles, recorded Ity 13, 1936. in Book 14076, Page 324 of Official 

I B in said office of Ut mty Recorder; thea alaig a eterly aid 

tence South 79° 58' 59" East 109.89 feet to a point in the %.tc'r1y line of Ut 
laid as a'i in Parcel I of Ut deed to Ut City of Los Angeles ....4..2 
Deber 28, 1945, in 22651, Page 63 of Official Recost. in said office of 

Ut mty being a cwve tve i..txly aid lmvizç a redite of 

1000.00 feet, a redial of said ctnw to said point Mvinc a bearing of South 65° 

30 11' 07" East; t southerly alaig aid anw aid its southerly prolaçatias 

to aid slav Ut nrUs.c.tcrly line cd/or its northeasterly prvlavatia% Of 

32 Parcel 2 of tie last rtia deed to Ut City of La Angeles to S lire bearing 

lots 15861 
PAGI Jo; 

19 soutierly lines of said Parcel 3 South 180 . w Nest 3.00 feet aid South 710 

20 09' 2r East 10.86 feet; tlice abaig a line perallel with tie zter1ine of 

21 Liamada Street, 96 feet wide, as Soc as tie ap of said Tract No. 10151. 

22: South l° 02' 01" Nest 240.67 feet; tj South 79° 68' 59" t .45.00 feet; 

23 thete South i00101 Nest 45.00 feet; tI South 79° 65' 68" t 150.00 

24 feet; tce kbrth 10° 01' 01" t 23.75 feet to tie flWE POINT ' BU6W13; 



S 

4- 

Moun**uM. HI*sHI & MOORE. INC. 

LAIC SURVEYORS aVu. vtouaFis 
dig Wnt Mb SItE Los AaSs. CuWn.L, B:3 

fli. t273) U4M61 

Nay 29, 1992 

PAfl. B (Partial) (?rmuw) 
South 10° 01 01" Stat fran Ut JE POU1Y OP SDOOC; tice northerly alaig 

said last stia line to said 1E ponrr OP apncqnc. 

4 

PA C (All of Parcel) 

6 Those porticts of Ut Subdivisiat of a Part of Ut Estate of Ynuaflo Avija 

7 Dec 'd, in City of La Angeles in the County of Ia Angeles. State of 

8 .lifoxtJa, as per sap recorded in 8c 34, Page 90 of Miscellaneous 

Recox, in the office of the County Recorder of said County; tke 
10 portias of Ut Pesdia Tract in said City, Canty aid State. as per sap 

ii ..44 Sn Dock 31, Page 45 of said Misallwtaw Rc.; tat portiat 

12 of Lot 5 of Tract lb. 10151, in said City, County aid State, as per sap 

recozt in Ec 157, Pages 45 to 47 Snclimiw of Itps, in said Recorder's 

Office; aid titse portias of City I. in said City, Camty aid State. 

as per recorded in Bock 2, Pages 504 aid 505 of said Miscellaneous 

Records, dna'i as a tIe as follac: 

Ii 
icirq at Ut intcncctiat of Ut easterly proltiat of Ut 

19 
scuUtrly line of Lot "A" of said Tract No. 10151 with Ut rterline of 

Avila Street. 60 feet wide, as aloes at the sap of said Tract No. 10151; 

21 
Utza alac said prclatiat South 71° 09' 27" t 39.24 feet to the 

northerly termiws of that certain waite having a bearing aid distance of 

"South 18° 56' 50" itst 3.00 feet" in the land as desa'ibed in Parcel 3 of 

24 
Ut Ninny '. -'t to Ut City of Los Angeles, recorded Pky 13. 1935. Sn 

Dock 14076, Page 324 of Official de. Sn aid office of Ut Canty 

R.......3.; n alr a .stc. ly aid ecutherly lists of said Parcel 3 

South 18° 50' 33" Stat 3.00 feet aid South 710 09' 27" fast 10.85 feet to 

Ut fl POUt? DCOG; dwt alav a liar parallel with Ut 
centerline of A'-4 Street, 96 feet wide, as sine at Ut sap of said 

30 
tract No. 10151, South 10° 01' 01" Itat 24067 feet; tfl th 

7958'59" t 45.00 feet; thei th 100i'01" Stat 45.00 feet; 

trios South 79°58'Sg" Rest 150.00 feet; t} North 100 01' 01" Fast 

2 of 5 15861 
rAGS Jol 

1 

2 

3 
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MotsznHAu, HIo.sHI & Moo,w, mac. 

LNO 5URVETOM "C} p... 
4I1 14113 Rfth S4'p.4 L Arq.sj CaIJnSs 50:3 

Ps,wQJ4.265t 
May 29, 1992 

I PAICt. C (All of Parcel) (NINUW) 

2 13.75 feet; thence South 790 58' 59" East 109.89 feet to a point Sri the 

3 teterly Size of the land as described in Parcel I of the deed to the City 

4 of Los Angeles recorded Deber 28. 1945, in Book 22651, Page 63 of 

S Official Mcoxt, in said office of the Cmmty coztr being a anw 
6 aw westerly and having a radSm of 1000.00 feet, a radial of said 

7 oizw to said point having a bearing of South 650 1l 07" East; tktice 

$ northerly alaig said curve. through a central angle of 05° 58' 02" an arc 

9 distance of 104.15 feet to the northerly tereinis of said curve at the 

I0 sost southerly ret of the land as described in the deed to the City of 

i Los Angeles reded Aug,.wt 28, 1936, in Book 14393, Page 61 of said 

12 Official RgU..; thence alaig tie nortlMesterly lines of said last 

13 rentiaied deed North 18° 50' 51" t 120.96 feet and North 26° 09' 18" 

14 Nest 14.14 feet to a point in tie 'eterly prolatiou of tie northerly 

5 line of Lot "B" of said Tract No. 10151 distant 23.18 feet vesterly alcrig 

16 said prolatiou, fr tie norttsiesterly corier of said Lot "B"; thence 

17 alaig said prolaigatia% North 71° 09' 27" Itet 121.02 feet to tie 

is southeasterly line of Lot 1 of said ivisia% of a Part of te Estate of 

19 Thuario Avila Dec'd; tn alrg said sout1terly line NOrth 270 03' 

20 23" East 20.44 feet to the northeasterly rer of said Lot 1; thence 

21 alaig tie northerly line of Lots 1 to 5 of said SaSvis$m of a Part of 

a the Estate of %'sario Avila Dec'd North 71°. 09' .27" It 225.50 feet to an 

intersectiat with tie northerly prolaigatiat of that certain course 

24 described above as having a bearing c distance of "SOUth 100 01' 01" 

25 4t 240.67 feet"; tiaa alaig said prolaigatiat South 10° 01' 01" itst 

26 33.63 feet to the ThUE POINT ' BDCWC. 

.27 
PA D (Partial) 

'fte tiaa of tie SoivisJai of a Part of the state of tuiario Avila 

Dec'd, in City of Los Angeles, in the mty of Los Angeles, State of 

31 
.1ifonia, as pot sap recorded in Book 34, Page 90 of Miscellaneo'm cot, 

32 
in tie office of tie mty Retr of said County; these portiais of Lots 4 

3of5 15861 
PACt . Jot 
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MouanauEn, HIasft & MOORE, INC. 

tAlC SURVIVORS "CI1'. OVL ENGINEERS 

dli i Path S1u14 La ARQS. kb,Si I$ 

Ptiai flI ntItSI 
Nay 29, 1992 

I PAC. D (Partial) (lTUJUW) 

2 aid 5 of Tract )b. 10151, in said City, mty ard State, as per map recorded 

3 in Book 157 Pages 45 to 47 incltwive of . in said Recoxtr 's Office; 

4 aid thcee portia of City Lands in said City, tty aid State, as per map 

S recorded Sn Book 2. Pages 504 and 505 of said Miscellaneous Pecords, described 

6 as a tie as follae: 

7 

8 tcing at the ntersectiat of tie easterly prolatiai of tie southerly 

9 Size of Lot "A" of said Tract No. 10151 with the centerline of Avila Street, 

10 60 feet wide, a Snet at tie of said Tract No. 10151; tIce ala, said 

II prolaigatiat South 710 09' 27" Eat 39 24 feet to the ictlerly tenizws of 

12 that certain wane having a bearing aid distance of "South 18° 56' 50" Nest 

13 3.00 feet" in the lad as tsaibed in Parcel 3 of tie Higlicy '..t to the 

14 City of Ia Angeles. recorded Ity 13, 1936, in Book 14076, Page 324 of 

15 Official R..-4S, in said office of the mty Recorder; thence alaig a 

16 i.atcly aid southerly lS of said Parcel 3 South 18° 50' 33" best 3.00 feet 

17 aid South 710 09 27" Fast 10.86 feet; thea abaig a line perullel with the 

I B centerline of £t4, Street 96 feet wide, as sZnc at tie map of aid Tract 

19 lb. 10151, South 10° 01' 01" best 240.67 feet; thea south 790 58' 59" Fast 

45.00 feet; thence South 10° 01' 01" Nest 45.00 feet to the POUt? OP 

21 D*1DC; Uiaia cattinizizig South 1o°o1 'ot" best 92 50 feet; thea North 

790 53 59" iest 19.25 feet to tie begizming of a tnt awve wave 

23 sastheestarly aid having a ztuim of 50.00 feet; thence saitlieterly alaig 

24 said arve ta4t a .c.Ll angle of 47° 25' 50" at arc distance of 56 23 

feet to a line rarabbel with aid distant 58.92 feet iesterly. aured at 
ritt .ziglee, fr tie souterly prolaigatiat of tint artein wane 

v desa'ibed are a having a bearing aid dis of "South 10° 01' 01" 

28 
PSt 92.50 feet"; ta alaig said parallel Size South 100 01' 01" t 
108,24 feet to tie beginning of a nat-tangent arm caave ncrthsesterby 

30 aid having a radius of 80.00 feet said au've being ta.it at its 

31 easterly taxtmnie to a Size parallel with aid distant 160.00 feet 

southerly, esasured alaig said last tiaed easterly prolatiat, fr 

4of5 15861 
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M0UINHAuM. HiasHI & MOORE, INC. 

LAND SURVEYORS CVII. ENGINEERS 

41! Wee MM Sun!. La tçSn. C.Mnia SI3 

Nay 29, 1992 

PAW. D Partial) (?XD4UW) 

that certain corse deacribed ave as having a bearing and distance of 

"North 79° 58' 59" t 19.25 feet". said easterly tenninss being distant 

19.25 feet vesterly along said parallel lire fran the intersection of said 

parallel lire with said southerly prola,tir; thence southeasterly 

along said last rti Carve thrc4t& a rt*l angle of 47° 25' 50° an 

arc distar 66.23 feet to maid easterly tersims; thence tangent to 

said airve along said last tiatd parallel line South 790 5g sr fast 
19.25 feet to said southerly prolaigetiat; thence continuing along said 

southerly prolongation South 100 01' 01" It to an intersection with the 

riortSestarly line of the land desaibed ira Parcel 2 of the deed to tie 
City of La Argelea Deber 28, 1945, in Bo& 22651. Page 63 of 

Off icial ra said oft ice of the Camty Recorder; tkice 
northeasterly along said mrttsesterly list to a lire parallel with aS 
distant 150.00 feet easterly, sessi.wed at right wçles, frat said 

southerly prolaçatim; thence mrtherly along said parallel line 

to a line bearing South 79055 '59" East fran the 2tJE POINT OF 

thence along said last tiaed list North 790 54 59" Itst 150.00 feet 

to the fl POUJT OF BWOW?3. 

tainirc 173.662 spmx'e feet. 

tV1t: tUS DIXPfla( WS AS A ivvcaa aa.r ate is )CT 

P IE IN iie DIVISIaI Ale/at VEYA1C OF WO ZN VzOLAxxai OF 

iE siivxstai NAP ACT OF t STATE OF CAX.U4IA. 

PAGE S of 5 405 15861 
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AND WHEN RECORDED RETURN TO: JUL 7 - &c Recorded 
RECORDING REQUESTED BY, 

Sheppard, Mullin, Richter & Mampt 
333 south Hope Street 
48th Floor 
Los Angeles, California 90071 

Attention: Mark L. Nelson, Esq. 

Z%JIU009703J.L24 
07%n 

7IRST MODIFICATION TO 
SEED OF TRUSt 

THIS FIRST MODIFICATION TO DEED OF TRUST 
("Amendment") is made as Df June 30, 1992, by and between 
CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation 
("Trustor"), and BANK OF AMERICA NATIONAL TRUST AND SAVINGS 
ASSOCIATION, successor by merger to Security Pacific National 
Bank ("Beneficiary"). 

Bec1tnln and Certs4n Def4nttions 

Security Pacific National Bank, a national 
banking association ("SPNB"), and Trustor, have previously made 
and entered into that certain Construction Loan Agreement dated 
as of November 15, 1991, as amended by amendment dated as of 
January 15, 1992, by and between SPNB and Trustor (as so 
amended, the "Loan Agreement"), pursuant to which, among other 
things, SPNB agreed to make a construction loan ("Loan") to 
Trustor in the maximum principal amount of $51,000,000. Each 
capitalized ten used herein and not otherwise defined herein 
shall have the meaning given such ten in the Loan Agreement. 

Trustor has previously executed and delivered to 
SPNB that certain promissory note ("Note") dated as of 
November 15, 1991, executed by the Trustor to -the order of 
SPNB, in the face principal amount of $51,000,000. The Note 
evidences the Loan. 

Trustor, in order to secure its obligations to 
SP1B under the Loan Agreement, the Note and certain other Loan 
Documents, has previously executed and delivered to SPNB that 
certain deed of trust ("Deed of Trust") dated as of 
November 15, 1991, executed by Trustor, as trustor, for the 
benefit of SPNB, as beneficiary, and recorded on December 31, 
1991 as Instrument No. 91-2057033 in the Official Records of 
Los Angeles County, California. 

Trustor is, concurrently herewith, (a) acquiring 
certain additional real property located adjacent to the 
Property, and (b) adjusting the lot lines of certain of the 
lots currently comprising a portion of the Property so as to 
create a legal parcel which includes such additional real 
property. 

Trustor and Beneficiary desire to subject such 
additional real property to the lien of the Deed of Trust. 

NOW, THEREFORE, based upon the foregoing and in con- 
sideration of the agreements, promises, covenants and under- 
takings set forth in this Amendment, and for other good and 
valuable consideration, Trustor and Beneficiary agree as 
follows: - 

A. Security. Exhibit "A" to the Deed of Trust is 
hereby amended by adding thereto all of the real property 

Has not ber corn!)red with crjnd. 
Origirs wfl be returned whc:; 
processi;g has beer; or.;*tcd. 
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("Additional Real Property") described in Exhibit "A" attached 
hereto, other than the portion thereof which has previously 
been subjected to the lien and charge of the Deed of Trust (on 
which the lien and charge of the Deed of Trust shall continue 
as a first priority lien and charge). All references in the 
Deed of Trust to the "Land" shall hereafter include, in 
addition to all of the Land described in Exhibit "A" to the 
Deed of Trust, all of the Additional Real Property. In order 
to subject the Additional Real Property to the lien and charge 
of the Deed of Trust, and for good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, 
Trustor hereby irrevocably grants, transfers, sets over, 
conveys and assigns to Trustee, IN TRUST, WITH POWER OF SALE, 
for the benefit and security of Beneficiary, under and subject 
to the terms and conditions of the Deed of Trust, (a) all 
rights, titles, interests, estates, powers and privileges that 
Trustor now has or may hereafter acquire in or to the 
Additional Real Property, and (b) all other rights, titles, 
interests, estates, powers and privileges that Trustor now has 
or may hereafter acquire and which would otherwise have been 
subject to the lien and charge of the Deed of Trust if the 
Additional Real Property had originally been included as part 
of the "Land" subject to the Deed of Trust. The grant 
contained herein is made for the purpose of securing all of the 
indebtedness and other obligations now or hereafter secured by 
the lien of the Deed of Trust. 

B. Jull Force and Effect. As amended by this 
Amendment, the Deed of Trust shall remain in full force and 
effect. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Amendment as of the date first above written. 

"Trustor" 

CATELWS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: ,i2tc,no, - L.c,.._., 

- £. 12.JPfl '1 I-j PC6S[ bS4 
Printed Name and Title 

"Beneficiary" 
BANK OF AXJRZCA NATIONPIL TRUST AND 
SAVINGS ASS AT N 

7 
By 

Its: f)ecc pvc. ,Lc,..'-t 

By: 

Its: S.r"fl 



STATE OF CALl FORNIA 
) ss. 

COUWfl OF LOS MGELES 

on LJL4 G , 1992, before me, the 
undersigne4...,a Hotay Public in and for said State, personally 
appeared G&nd C. Lj.bor and Thnèrc rn 5MrLC 
personally known to me 4er-prUved-4e--ae-ew-ChaJ'nciLnf-sate- 
I cviUcm.4 to e- the person5who executed the within 
instrument as the Vie.. 4.tdoi and '5c'Mn V'yv #sdsTTh 
respectively, of Bank of America Trust and Savings Association, 
the association that executed the within instrument, and 
acknowledged to me that such national banking association exe- 
cuted the within instrument pursuant to its bylaws or a reso- 
lution of its board of- directors. 

WITNESS my hand and official seal. 

OYTICIAL 51A. 
Beverly S. Rubin 

C'Sfl. PUtt CA&SOfl*a tttGLUD,av -Pc-,' .s 154 

U 

STATE OF CALIFORNIA 
) 55. 

COUNTY OF 6,!, 

on Cc 1992, before me, the under- 
signed, a Notar'y PCthlic in and for said State, personally 
appeared 'co&, L. T?annLr , penonalIr knawn-t, 
proved to me on the basis of satisfactory evidence$ to be the 
perso ho executed the within instrument as the 

of the corporation that executed 
the within instrument and acknowledged to me that such 
corporation executed the same. 

WITNESS my hand and official seal. 

OrTIcxa SZAL - 

Beverly 5. Ruth,, 

147 Cc... £cn s. 'S 

R'- 
Signat 
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MOLLENHAUER. HIcAsi.0 & MooRE. INC. 

LAND SURVEYORS 'EI3" OVTL INOINURS t..'? 
III Wl F.ftn 3frn4. Los Ang.in. CflIOrn.i IS 

P*w (273) £214661 

Revised Pkrth 6. 1992 

PMCU. A Afl IXUSI4T 

thoce portin of the Subdivisico of * Pert of the Estate of flario Avila 

cd, in City of La Angeles. in. the mty of La Azqela, State of 

California, as r as_p recorded Sn Book 34 Page 90 of Miscel2azto 

Records, in the office of the Crty JL....4er of said County; that portia 
of Lot 4 of Trust No. 10151. in said City. Camty aid State, as r sap 

recorded in Bodi 157 Paga 45 to 47 inc1aive of Pt in aid R.....Jer 's 
Office: tlae portiaa of Block "D" of the Subdivisia% of the A1i.o Tract, 

in su.14 City. Camty aid State. a r sap ncottd in Book 4. Pages 12 

aid 13 of said Miscellaneous R.w.; aid U par-tin of City Zait in 

said City. County aid State. as per sap recorded in Bodc 2 Pages 504 aid 

505 of said Puscellairous Records, described a a tie a foliate: 

Cairrncixq at the intereectia% of the easterly prolalatiat of the 

14 southerly iii. of lot A" of aid Tract No. 10151 with ta terlixe of 

1)4 Avila Street. 60 feet wide, a shorn at the asp of aid Tract No. 10151; 

16 
ticce s.laç said prolaçatiat South 71° 09' 27" East 39 24 feet to the 

Il northerly tersina of that certain nne having a rirç aid distance of 

is: "South 19° 54' Sr West 3 00 feet' in the laid a d.saibed in Parcel 3 of 

'9 the Xigtny Eaaws&.t to the City of La Angeles, recorded P*y 13, 1936, in 

20 Book 14076. Page 324 of Of ficia.1 R,a.,zd., in said office of the County 

21 Recorder; then alaq a ieterly aid southerly iSis of said Parcel 3 

22 South 1B 50' 33"lCst 3.00 feet aid South 71° 09' 27" East 10.16 feet to 

23j the TRJE votxr r BWD*Wl0; theia slav a lire parallel with e. 
24 tter1ine of J1at Street 96 feet wide a shoe at the sap of aid. 
25 Tract No. 10151. South 10° 01' 01" t 240.67 feet; tltce South 79° 56' 

26 sr East 45.00 feet: ta South 100 01' 01" t 137.50 feet: t3te 
27 North 79° 58' 59" West 19 25 feet to the gint42v of a telVe%t arve 

crave southeasterly aid havirqa rudiia of 10.00 feet; thtce 

scat)i.esterly alwq said cww thr4t a cctral angle of 47° 25' SO" an 

30 arc distance of 66.23 feet to a lire parallel with aid distant 56.92 feet 
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2 westerly. ,assand at right angle. fran the southerly pro1rtSr of 

that certain course described are as laying a bearing aid distance of 

4 "South 10° 01' or tst 137.50 feet"; thra alaq said rall.2 line 

South 10° 02' 01" bst 100.24 feet to the SgimUng of a z-.t curve 

nw rnrtla.stsrly aid laying a redita of 10.00 test, said carve being 

taivant at it. easterly tsnina to a line parallel with erd distant 

8 160.00 feet southerly. sursd air; said St tia southerly 

9 prvlaçatir. fran tat certain wnr described aheys a laying a ring 

I0 aid distance of "North 79° 58' 59" t 19.25 feet" aid wterly 

II terinis being distant 19 25 feet westerly air; said parallel line fran 

12 the intersectir of said parallel line with said southerly woluwtir; 
13 thrice sautisesterly air; said last itiaad crw. thrc'a4i a celtal 

'4 angle f 47° 25' 50" an arc distance of 68.23 fast to said easterly 

Is terminia; thrice tangent to said cinw alaig said last rtia parallel 

16 line South 790 58' 59" East 19.25 feet to said southerly prolr;atir; 
J7 thrice ttinaSzq air;, said southerly prolrptiai South io° 01' or st 

'B 427.65 test to a mint in the .terly prolongatir of the rcrtherly line 

of the lard as described in Parcel 71779-2 in ta Fizal Order of 

Cematir entered in Los Angela cowity Siri nt . It. 
21 0447627 a certified CO Of iflch S )Cd 29 198$ a. 

.22 Zratn%t No. 05-422327 of said Official said westerly 

231 
prviaçation being a ae ..a.sap southerly aid laying a rSia of. 

24 1 
4340.00 tnt, * redial of said cuw to said point laying a ring of 

25 North 04° 27' 10" East; thrice westerly air; said cuw. ta4t a 

26 cetnl angle of 00° 32' 36" an arc distance of .41.16 feet to the sterly 
27 line of the lard a described In tia deed to the City of Los Arqsln, 

28 recorded April 12. 1937. in E 14962, Pe 251 of said Official- Records; 

29 tra air; said westerly line South g 21" %t 9.93 teSt to the 

30 rthesstsrly 00ner of the lcd as described in Parcel 72965-1 ('.a4) 

3';: in the Viral Order Of Cadaatia cared in Los Angela .mty tçsflor 
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proltir aMlor air; said t southerly iet line North 120 45' 41" 

East 382 05 feet to an angle point in the sterly ary of said Lot 4; 

thence tinUzç air; Ut its tony Xwdary of aid tot 4 North 100 26' 

2C East 175 31 feet to ct angle point in aid 'astarly Sry: tcce 
ttixi4zç alaq said 'esterly wdazy North 1I 43 16" East 225.62 feet 

to Ut northeesterly caner of aid Lot 4; tlitce air; Ut t northerly 

line of said Lot 4 c its easterly prolavatica South 70° 36' 57" East 

67.99 feet to the southerly prolaçatica of said ct%terline of Avila 

Street; ten air; said prolaqatial aS said terline lbrth 26° 25' - 

ir Eat 216.76 f..t to the easterly proiaigatir of the northerly line of 

said tot "A" of Tract lb. 10151. saId last rtiaied northerly line being 

Ut southerly line of Nocy Street 60 feet wide. as &nc ca tie map of 

said Tract No 10151; tim aIr; usid last rtisd prolatica South 

71° 09' 27" East 30.26 fast to Ut northeasterly line of Lot S of aid 
Suivisir of a Part of tie Estate of tnario Avila Dec'd, said 

northeasterly line being Ut scuthe.sterly line of said Avila Street. 60 

feet wide, as sian ca Ut amp of aid Tract lb. 10151: than air; aid 
northeasterly line North 26° 25' 23" East 20.41 tnt to Ut norUwaterly 

corner of said Lot 5; then air; Ut northerly line of said tot 5 South 

710 09' 27" East 10 65 feet to an intereectir with Ut northerly 

prolr;atica of that certain w'rae having a String of South 10° 01' 01" 

West which passes throich Ut TEQE POIhif OF SWDWUC tea alaq said 
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Court se No. C416021, a certified py of itich its recorded Ptth 11, 

1987 as Irtrct No. 87-366265 of said Official fl,...4a: Ucce 

4 iteterly ajaig Ut rmtherly line of aid Parcel 71955-1 (A). iq a 

S curve crceve southerly wd having a rSS'a of 4330 00 feet, frce a redial 

6 bearing North 03° 53 26" East to said isrtlaasterly carter. thn a 

7 rtral anfle of 03° 18' 55" an arc dS. of 251 61 feet to an 

8 intenectia with tie sost southerly et Jar of said Lot 4 of Tra_ct lb. 

9 10151 or its .outsrly wolacatir: tl air; aid last rti 
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State 
ot 

Caufornia. 
OFFICE OF THE SECRETARY OF STATE 

CORPORATION DIVISION 

I, MARCH FONG EU, Secretary of State of the 
State of California, hereby certify: 

That the annexed transcript has been compared with 
the corporate record on file in this office, of which it 
purports to be a copy, and that same is full, true and 
correct. 

IN WITNESS WHEREOF, I execUte 
this certificate and affix the Great 
Seal of the State of California this 

1804666 

DEC 131991 

WMc& 

Secretary of State 



ARTICLES OF INCORPORATION 
OF ENPORSED 

UNION STATION GATEWAY INC. 
of cgLa. 

0EC131991 

ONE: The name of the corporation is: 

UNION STATION GATEWAY INC. 

TWO: The purpose of the óorporation is to engage in 
any lawful act or activity for which a corporation may be 
organized under the General Corporation Law of California, 
other than the banking business, the trust company business, or 
the practice of a profession permitted to be incorporated by 
the California Corporatiom Code. 

THREE: The name in this state of the corporation's 
initial agent for service of process is The Prentice-Hall 
Corporation System, Inc. 

FOUR: The total number of shares which the 
corporation is authorized to issue is Ten Thousand (10,000) 
shares of Common Stock. 

DATED: December 12, 1991 

77.PNMCLR 

Cathiene L. Rosha, Esq. 
Incorporator 

AcKNOWLEDGEMENT 

I hereby declare that I am the person who executed the 
foregoing Articles of Incorporation, which execution is my act 
and deed. - 

DATED: December 12, 1991 

.7- 

Cathlene L. Rosha, Esq. 
Incorporator 

1804666 
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çjstate:. 
II Caufornia 
.L! OFFICE OF THE SECRETARY OF STATE 

CORPORATION DIVISION 

I, L%1ARCH FONG EU, Secretary of State of the 
State of California, hereby certify: 

That the annexed transcript has been compared with 
the corporate record on file in this office, of which it 
purports to be a copy, and that same is full, true and 
correct. 

IN WITNESS WHEREOF, I execute 
this certificate and affix the Great 
Seal of the State of California this 

FEB 1 31992 

A413927 

Sectetaiw of State 

SEC/STAYC FOa Ct.IO7 t LIII 



CERTIFICATE OF AMENDMENT 
OF - 

ARTICLES OF INCORPORATION 
OF 

UNION STATION GATEWAY INC. 

MI !..49'47 
I FILED 

FE81 11992. 
MFaGEgaetvStata 

Pursuant to sections 906 and 911 of the California 
General Corporation Law, the undersigned hereby certify that: 

They constitute a majority of the Board of 
Directors of UNION STATION GATEWAY INC., a California corporation 
(the "Corporation"). 

In order to convert the Corporation to a nonprofit 
public benefit corporation operating under the California 
Nonprofit Public Benefit Corporation Law, they hereby adopt the 
following amendments to the Articles of Incorporation of this 
Corporation: 

Article Two is amended in its entirety to 
read as follows: 

"TWO: A. This Corporation is a nonprofit 
public benefit corporation and is not 
organized for the private gain of any person. 
It is organized under the Nonprofit Public 
Benefit Corporation Law for public or 
charitable purposes. 

B In order to promote the common 
good and general welfare of the people in 
Southern California, without compensation 
(other than reimbursement for certain costs 
incurred), the specific purpose of this 
Corporation is to act as a design/builder of 
a regional public transit center on land 
owned by a public corporation. Such transit 
center will include a major transit plaza, a 
headquarters facility for such public cor- 
poration, and a public parking structure." 

Article Four is deleted in its entirety, and 
the following is substituted in lieu thereof: 

"FOUR: A. This corporation is organized and 
operated exclusively for charitable or public 
purposes within the meaning of Sections 
501(c) (3) or 501(c) (4) of the Internal 
Revenue Code. 



tuSonoflmnd.ugs 

ated: Fbruary\Q_, 1992 

An onso Villa a gosa 

B. The property of this Corporation 
is irrevocably dedicated to public or 
charitable purposes and no part of the net 
earnings of the corporation shall ever inure 
to the benefit of any private person, except 
that the corporation shall be authorized and 
empowered to pay reasonable compensation for 
services rendered and to make other payments 
in furtherance of the purposes set forth in 
Article TWO hereof. Upon dissolution of the 
Corporation, assets shall be distributed for 
one or more exempt purposes within the 
meaning of Section 501(c) (3) of the Internal 
Revenue Code of 1986, or corresponding sec- 
tion of any future federal tax code, or shall 
be distributed to the federal government, or 
to a state or local government, for a public 
purpose. N 

3. No shares have been issued. 

We further declare under penalty of perjury under 'the 
laws of the State of California that the matters set forth in 
this Certificate are true and correct of our own knowledge. 



UNION STATION GATEWAY INC. 

ACTION BY SOLE INCORPORATOR 

The undersigned, being the sole incorporator of 
Union Station Gateway Inc. (the "Corporation"), a 
California corporation, by written consent, without a 
meeting, hereby adopts the following resolutions: 

RESOLUTION REGARDING CORPORATION'S BYLAWS 

WHEREAS, the sole incorporator of the Corporation 
deems it necessary and appropriate to adopt a f on of 
Bylaws for the regulation of the business of the Cor- 
poration until such time as the directors of the Cor- 
poration approve and adopt a f on of Bylaws that will, 
thereafter, regulate the business of the Corporation; and 

WHEREAS, the sole incorporator of the Corporation 
considers it appropriate that such Bylaws be adopted in 
the form attached hereto as Exhibit "A"; 

NOW, THEREFORE, BE IT RESOLVED that the f on of 
Bylaws that is attached hereto as Exhibit "A" be, and it 
hereby is, adopted and approved as the Bylaws of this 
Corporation until such time as the directors of the 
Corporation approve and adopt another form of Bylaws, and 
that a copy of said Bylaws be inserted in the minute book 
of the Corporation. 



RESOLUTION REGARDING ELECTION OF THE BOARD OF DIRECTORS 

WHEREAS, the sole incorporator deems it necessary 
and appropriate to elect a board of six members to act as 
the Board of Directors (the "Board of Directors") of the 
Corporation; 

NOW, THEREFORE, BE IT RESOLVED, that the following 
persons are elected as the Board of Directors of the 
Corporation to serve until the next annual meeting of the 
shareholders and until their successors have been duly 
elected and qualified. 

S 

Nick Patsaouras Ted Tanner 
Southern California Catellus Development 
Rapid Transit District Corporation 

425 South Main Street 800 N. Alameda, #100 
Los Angeles, CA 90013 Los Angeles, CA 90012 

Richard Alatorre Robert S. Vogel 
Southern California Catellus Development 
Rapid Transit District Corporation 
425 South Main Street 800 N. Alameda, #100 
Los Angeles, CA 90013 Los Angeles, CA 90012 

Antonio Villaraigosa Elizabeth A. Harrison 
Southern California Catellus Development 
Rapid Transit District Corporation 
425 South Main Street 800 N. Alameda, #100 
Los Angeles, CA 90013 Los Angeles, CA 90013 
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RESOLUTION REGflDING EXECUTIVE OPPICES OP THE CORPORATION 

WHEREAS, the sole incorporator of the Corporation 
deems it necessary and appropriate to establish the 
executive offices of the Corporation; 

NOW, THEREFORE, BE IT RESOLVED, that the executive 
offices of the Corporation shall be, and they hereby are, 
as follows: 

President 
Executive Vice President 

a. chief Financial Officer 
General counsel 
Vice President of Construction 
Vice President of Engineering 
Corporate Secretary 

BE IT FURTHER RESOLVED, that, as to the offices of 
President and Executive Vice President of this Cor- 
poration, the individuals that are appointed to such 
offices shall each be a representative of a seperate 
shareholder (for example, it this Corporation has two 
shareholders, the President shall be a representative of 
shareholder "A" and the Executive Vice President shall be 
a representative of shareholder "B") and that the 
signature of each such officer is necessary in the 
execution of any and all contracts and/or other documents 
which may be executed by and on behalf of this Cor- 
poration. 

Dated as of January 7, 1992 

Cathlene L. Rosha, Esq., 
Sole Incorporator 
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BYLAWS OF - 
UNION STATION GATEWAY INC. 

A California Nonprofit Public Benefit Corporation 

ARTICLE I 

PURPOSES AND POWERS 

Section 1.01 General Purnose. Union Station Gateway Inc. (the torporatIon Is a nonprofit 

public benefit corporation organized under the Nonprofit Public Benefit Corporation l.aw of the State of 

California (hereinafter, the 'Law for public or charitable purposes. 

Section 1.02 Soecific Puwoses. In order to promote the common good and public welfare of 

the people In Southern California, the specific purposes of the Corporation are to provide services and 

resources essential for the design arid construction of a project to be located in central Los Angeles known 

as the Gateway Center Project, whIch shall Include a public agency headquarters facIlity, public parking, 

and a public transportation center, all as more specifically described In that certain Development Agreement 

by and between The Southern California Rapid Transit District SCRTD and Catellus Development 

Corporation CDC, dated October 30, 1991. 

Section 1.02 General Powers. The Corporation Is to have and exercise all rights and powers 

conferred on nonprofit public benefit corporations under the laws of the State of California. 

ARTICLE II 

OFFICES 

SectIon 2.01 PrinciDal Office. The principal office for the transaction of the business of the 

Corporation Is located at 425 South Main Street. tss Angeles, CalifornIa 90013. The Board of Directors Is 

hereby granted full power and authority to change said principal office from one location to another. 

Section 2.02 Other Offices. Branch or subordinate offices may at any time be established by the 

Board of Directors at any place or places where the Corporation is qualified to do business. 



ARTICLE Ill 
MEMBERS 

Section 3.01 Classification and Elicilbiiitv of Members. This Corporation shall have two classes 

of Members, designated as follows: Class A Members and Class B Members. There shall be no more than 

one Member of each Class, absent the unanimous approval of the Class A Member and Class B Member. 

The initial Class A Member shall be SCRTD. The Initial Class B Member shall be CDC. 

Section 3.02 Dues. No dues are required of any Member. This provision shall in no way be 

deemed to modify any contractual obligation of a Member to make payments to the Corporation. 

Section 3.03 Votino Rights. The Class A Members and the Class B Members shall have the right 

to vote, as set forth in these bylaws, on the election of directors, on the dispositIon of all or substantially all 

of the assets of the CorporatIon, on any merger and Its principal terms and any amendment of those terms, 

on any election to dissolve the Corporation, and on all other matters submitted to a vote of the Members 

whether or not required by the Law. In addition. Members shall have all rights afforded members under the 

Law. If the Corporation Is dissolved, Members shall receive a pro rata distribution of all assets, exclusive 

of those held In charitable trust, remaining after payment or provision for payment of the obligations and 

debts of the Corporation and provIsion for any other payment requIred under applicable law. Except with 

regard to the election of directors, each Class of Members shall have one half of the votes eligible to be cast 

on a particular matter. (For example, if SCRTD is the sole Class A Member, and CDC has transferred half 

of Its Class B Membership to X Co. pursuant to SectIon 3.05 hereof, on a vote on a matter submitted to 

the Members, SCRTD would have 1 vote as Class A Member and CDC and X. Co. would each have one half 

of one vote as Class B Members.) With regard to the election of directors, the Class A Member shall be 

entitled to elect only the Class A Directors and to fill any Class A Director vacancies. Likewise, the Class 

B Member shall be entitled to elect only the Class B Directors and fill any Class 8 Director vacancies, 

2 



Section 3.04 - Termination of Membership. A membership shall terminate on the resignation of 

a Member, on reasonable notice to the Corporation; provided however, no Member may resign if the effect 

of such resignation would be the breach of any contractual obligation of the Member to the Corporation. 

Section 3.05 Transfer of Membershios. No Member may transfer or assign Its membership to 

another person or entity, whether by sale, pledge, merger, operation of law or otherwise, without the prior 

written consent of the other Member(s) which consent may be withheld in the reasonable discretion of the 

non-transferring Member; provided, however, that, so long as SCRTD is a Member of this Corporation, the 

other Member(s) must consent to a transfer of the Class A Membership of SCRTD occasioned by any 

reorganization of SCRTD mandated by governmental authorities having the power to require or effect such 

reorganization. 

Section 3.06 Meetinos of Members. 

Regular Meetings. Regular meetings of the Members of the Corporation 

shall be held once each fiscal year, in the month of September, on the second Monday at 8:00 am., Pacific 

Time, at the SCRTD Board Room, located at 425 South Main Street, Los Angeles, California. If the regular 

meeting date falls on a holiday, the meeting shall be held on the next business day, at the same time and 

place or on the date, and at the time and place, fixed by the Board of Directors at any regularly scheduled 

Board meeting. 

Notic. 

(1) General Notice Reauirement;. Notice of each regular meeting shall 

be sent, at least ten but not more than fifty days before the meeting, by the Secretary or a delegate. Such 

notice shall be mailed by first-class, registered or certified, mall, to each Member of the Corporation on the 

3 
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Corporation's records.on the.date of mailing. In lieu of mailing, such notice may be given by personal 

delivery to the office address of the Member or sent via telecopler (electronic transmission receipt S 
acknowledged) to the office address of the Member. The notice shall specify the place, date, and hour of 

the meeting, and (I) for a special meeting, shall state the general nature of the business to be transacted, 

and that no other business may be transacted, or (ii) for the annual meeting, shall state those matters that 

the Board, at the time notice Is given, Intends to present for action by the Members, but It shall also state 

that any proper matter may be presented at the meeting. The notice of any meeting at which directors are 

to be elected shall Include the names of all persons who are nominees when notice Is given. 

(2) Notice of Certain Aaenda ltem. Approval by the Members of any 

of the following proposals, other than by unanimous approval by those entitled to vote, Is valid only if the 

notice or written waiver of notice states the general nature of the proposal or proposals: 

{A) Removing a director without cause; S 
Filling vacancies on the Board; 

Amending the articles or Incorporation; 

(0) ApprovIng a contract or transaction between the 

Corporation and one or more directors, or between the Corporation and any entity In which a director has 

a material financial Interest; or 

(E) Electing to wind up arid dissolve the Cotporatlon. 
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(c) Soecial MeetInd. Special meetings of the Members may be called at any 

time and for any lawful purpose by the vote or written consent of the Board of Directors. Chairman of the 

Board, the President or by five percent (5%) or more of the Members. Written notice of the time and place 

of special meetings of the Members may be given in the same manner as for re9ular meetings of the 

Members. 

Callina Meetina. A special meeting called by any person (other 

than the Board) entitled to call a meeting shall be cafled by written request, specifying the general nature 

of the business proposed to be transacted, and submitted to the Secretary of the Corporation. The 

Secretary shall cause notice to be given promptly to the Members, in accordance with Section 3.06(b) of 

these bylaws, stating that a meeting will be held at a specified time and date fixed by the Board, provided, 

however, that the meeting date shall be at least 35 but no more than 90 days after receipt of the request. 

If the notice Is not given within 20 days after receipt of the request, the person or persons requesting the 

meeting may give the notice. Nothing In this Section shall be construed as limiting, fixing, or affecting the 

time at which a meeting of Members may be held when the meeting Is called by the Board. 

Prover Business of Soecial Meeting. No business, other than the 

business whose general nature was set forth In the notice of the meeting. may be transacted at a special 

meeting. 

(d) Quorum. So tong as the Corporation has one Class A Member and one 

Class B Member, a quorum for any meeting of the Members shall consist of all Members. if there Is more 

than one Class A Member and/or Class B Member, a quorum shall consist of Members holding a majority 

of the eligible votes as calculated pursuant to Section 3.03 hereof. 

5 



- - (e) .. Adjournment. A majority of the Members present, whether or not 

constituting a quorum, may adjourn any meeting from time to time to another time and place. No meeting 

of Members may be adjourned for more than forty-five (45) days. At the adjourned meeting, the 

Corporation may transact any business that might have been transacted at the original meeting. 

(0 Notice of Adjournment. Notice of the time and place of holding an 

adjourned meeting need not be given to Members If the time and place of the meeting is announced at the 

adjourned meeting. If after adjournment a new record date is fixed for notice or voting, notice of the 

adjourned meeting shall be given, in the manner specified in Section 3.06(c) hereof for giving notice of 

special meetings. 

Voting. Voting may be by voice or ballot, except that any election of 

directors must be by ballot If demanded by any Member at the meeting before the meeting begins. 

Members shall be entitled to vote by proxy. Subject to the voting rights of the respective classes of 

Members with regard to the respective classes of directors, If a quorum Is present, the affirmative vote of 

Members holding an absolute majority of the voting power of the Members shall be the act of the Members, 

unless the vote of a greater number or voting by classes is required by the Law or the articles of 

incorporation. 

Raløh M. Brown Act. All meetings of the Members shall be called, noticed, 

held and conducted in accordance with the provisions of the Ralph M. Brown Act, as amended 

(commencing with Section 54950 of the Government Code of the State of California). 

6 



ARTICLE IV 
DIRECTORS 

Section 4.01. Number and Classification of Director. 

(a) Comnosition of the Board. 

The Board of Directors of the Corporation shall consist of six 

dIrectors, three of whom shall be classified as Class A Directors and three of whom shall be classIfied as 

class s Directors. 

MI directors shall be nominated and elected by the Members. 

Subject to Section 4.01(c) hereof, each director shall serve for a term of four years and until his or her 

successor has been elected and qualified. 

The class A Directors shall be elected by the Class A Member and 

the Class B Directors shall be elected by the Class B Member. Each such director shall hold office for four 

years and until a successor has been designated and qualified. 

(b) Vacancies. A vacancy in the Board of Directors may only be filled by the 

Member entItled to elect directors of the Class in which the vacancy exists. Subject to SectIon 4.01(c) 

hereof, a successor director so elected shall serve for the unexpired term of his predecessor. 

(c) Removal Without Cause. Any or all directors may be removed without 

cause provided that such removal is approved by the Member with the authority to elect such director. 
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= (d) Comoensation. Each director shall receive the sum of $50 per meeting of 

the Board, or duly constituted committee of the Board, or such other sum as may be determined from time 

to time by the Board. This subsection shall not be construed to preclude any director from (I) serving the 

Corporation In any other capacity as officer, employee, agent or otherwise, and receMng additional 

remuneration for those services or (ii) receMng additional reimbursement for expenses Incurred In 

connection with such director's official duties. 

Section 4.02. Powers. Subject to limitations of the Articles of Incorporation, other sections of 

these bylaws and of the Law, all corporate powers of the Corporation shall be exercised by or under the 

authority of, and the business and affairs of the Corporation shall be controlled by, the Board of Directors. 

Pursuant to Section 5212 of the Law, the Board by resolution. may create one or more committees as It 

deems appropriate to perform Board functions. 

Section 4.03. Meetinas of the Board. 

Raloh M. Brown Act All meetings of the Board of Directors shall be called. 

noticed, held and conducted In accordance with the provisions of the Ralph M. Brown Act, as amended 

(commencing with Section 54950 of the Government Code of the State of Califomla). 

Regular Meetina. Subject to SectIon 4.03(a) hereof, regular meetings of 

the Board of Directors shall be held at 8:00 a.m., Pacific Time, on the Second Monday of each month; 

provided however, that the September meeting shall be held immediately after completion of the Annual 

Meeting of Members held pursuant to Section 3.06(a) hereof. Such meetings shall be held at the SCRTD 

Board Room located at 425 South MaIn Street, Los Angeles, California, or at such other place as may be 

designated by the Board from time to time. Notice of the time and place of each regular meeting shall be 

gwen to directors only If the time or date or location of such meeting Is other than specified In this Section 
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4.03(b). If necessary, 48 hours prior to such meeting, the Secretary or a delegate shall cause such notices 

to be delivered personally, or by telephone (including telecopier, electronic transmission receipt 

acknowledged) or telegraph, to each member of the Board of Directors at his or her address, telephone or 

telecopler number as shown on the records of the Corporation. Alternatively, such notices may be sent by 

first class mail four days prior to such meeting. 

Special Meetlnas. Special meetings of the Bawd of Directors may be called 

for any purpose or purposes by the Chairman of the Board, President, or by a majority of either Class of 

directors then in office. Notice of the time and place of each special meeting of the Board of Directors shall 

be given In the same manner as for regular meetings of the Board of Directors not to be held at the regular 

time or date or place. 

Meetincis by Teleohona. Subject to any contrary provisIons of the Ralph 

M. Brown Act, If there Is otherwise a quorum present In person. with the concurrence of the directors 

present In person, other directors may participate in a meeting by telephone conference or similar 

communication equipment, as long as an directors participating In the meeting and members of the public 

In attendance can hear one another. MI directors participating by telephone or similar conference shall be 

deemed to be present In person at such a meeting for all purposes except the establishment of a quorum. 

Quorum and Votina. At all meetings of the Board of Directors, four 

Members of the Board present in person at the meeting shall constitute a quorum for the transaction of 

business; provided however, that two of such directors must be Class A Directors and two of such directors 

must be Class B Directors. Every act or decision done or made by a majority of the directors present at 

a meeting duly held at which a quorum Is present shall be regarded as the act of the Board of Directors, 

unless the Law, the Articles of Incorporation of the Corporation or these b4aws require a greater number. 

If the Board becomes deadlocked on any Issue before ft. such Issue shall be referred for immediate and 
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binding resolution to a dispute resolution panel consisting or three persons: one designated by the Class 

A Directors, one designated by the Class B Directors, and one Independent member familiar with the design 

and construction of projects similar to the Gateway Center Project. Such panel shall be established by the 

Board by appropriate resolutions as soon as possible after the adoption of these bylaws. 

Waiver of Notice. The transactions of any meeting of the Board of Directors 

which are noticed within the same times as specified in the Ralph M. Brown Act for notice to the public shall 

be as valid as though had at a meeting duly held after regular call and notice, If a quorum Is present without 

protest, and If, either before or after the meeting, each of the directors not present signs a written waiver 

of notice or a consent to holding such meeting or an approval of the minutes thereof. All such waivers, 

consents or approvals shall be filed with the corporate records or made a part of the minutes of the meeting. 

Adjournment A majority of the directors present, whether or not 

constituting a quorum, may adjourn any meeting from time to time to another time and place. 

Notice of Adjoumment Notice of the time and place of holding an 

adjourned meeting need not be given unless the original meeting is adjourned for more than two full hours. 

if the meeting Is adjourned for more than two full hours, notice of the adjournment to another time and place 

shall be given, before the time of the adjourned meeting, to the directors who were not present at the time 

of the adjournment In the manner specified In Section 4.03(c) of these bylaws. 

AR11CLE V 
OFFICERS 

Section 5.01. PositIons. The officers of the Corporation shall be Chairman of the Board, President, 

Executive Vice President, Secretary, ChIef Financial Officer and such additional Vice Presidents as may from 

time to time be determined by the Board to be appropriate. The Corporation may also have, at the 



discretion of the Boaid of Directors, such other officers ai may be appointed in accordance with the 

provisions of Section 5.03 hereof. One person may hold two or more offices, except those of President and 

Secretary, or President and Chief Financial Officer. 

Section 5.02. ElectIon. The officers of the Corporation. Including those appointed under Section 

5.03 or Section 5.05 hereof, shall be chosen by the Board and shall serve at the pleasure of the Board. 

Section 5.03. SubordInate Officers. The Board of Directors may appoint such other officers as 

the business of the Corporation may require, each of wtiorn shall hold office for such period, have such 

authority and perform such duties as are provided in these b)laws or as the Board of Directors may from 

time to time determine. 

Section 5.04. Removal and Reslonatlon. My officer may be removed either with or without cause 

by the Board of Directors or by any officer upon whom such power of removal may be conferred by the 

Board of Directors. 

Any officer may resign at any time by giving written notice to the Secretary of the 

Corporation. Any such resignation shall take effect at the date of the receipt of such notice or at any later 

time specified therein and, unless otherwise specified therein, the acceptance of such resignation shall not 

be necessary to make It effective. 

Section 5.05. Vacancies. A vacancy In any office because of death, resignation, removal, 

disqualification or any other cause, shall be filled by the vote of a majority of the Board of Directors. 

11 



Section 5.06. - - - Resoonsibilities i$ Officers. 

(a) Chairman of the Board. The Chairman of the Board shall preside at 

meetings of Members and of the Board of Directors and shall exercise and perform such other duties and 

powers as the Board may assign from time to time. In the absence of the Chairman of the Board, the Board 

will designate a Chairman Pro Tern to preside at meetings of the Members and of the Board of Directors. 

(14 PresIdent. The President shall be the chief executive officer of the 

Corporation. At the annual meeting of Members, he or she shall make a report of the activities of the 

Corporation during his or her term of office. lie or she shall have the general powers and duties of 

management usually vested in the President of a nonprofit corporation and shall have such other powers 

and duties as may be prescribed by the Board of Directors or these bylaws. 

Executive Vice President The Executive Vice President shall have such 

duties and powers as may be prescribed by the Board of Directors or these bylaws, and, in the absence 

of the President, shall function as the chief executive officer of the Corporation with the powers and duties 

usually vested In the President 

Vice-Presidents. Other Vice Presidents shall assist the President In the 

performance of his or her duties, and in the absence of the President and Executive Vice President, In order 

of rank prescribed by the Board of Directors, shall perform all the duties of the President and, while so 

acting, shall have all the powers of, and be subject to all restrictions upon, the President Vice Presidents 

shall have such other powers and perform such other duties as may be prescribed for them respectively by 

the Board of Directors. 
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(e) Secretary. The Secretary shall keep, or cause to be kept, a book of minutes 

at the principal office or such other place as the Board of Directors may order, of all meetings of the Board 

of Directors, of committees of the Board and of the Members, specifying the time and place of holding and 

whether regular or special, the notice given thereof, the names of those present at such meetings, and the 

proceedings thereof. 

The Secretary shall keep, or cause to be kept, at the principal office, a 

Membership book containing the name and address of each Member and in any case where Membership 

has been terminated such fact shall be recorded In the book, together with the date on which the 

Membership ceased. 

The Secretary shall give, or cause to be given, notice of all meetings 

required by these bilaws or by law to be given, and he or she shall keep the seal of the Corporation In safe 

custody, affixing It to documents as the business of the Corporation may require, and shall have such other 

powers and perform such other duties as may be prescribed by the Board of Directors or these blaws. 

(U Chief Financial Officer. The Chief Financial Officer shall keep and malntaln 

or cause to be kept and maintained, adequate and correct accounts of the properties and business 

transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gaIns 

and losses. The books of account shall at all times be open to inspection by any Director. 

The Chief Financial Officer shall deposit all moneys and other valuables th 

the name and to the credit of the Corporation with such depositaries as may be designated by the Board 

of Directors. He or she shall disburse the funds of the Corporation as may be ordered by the Board ci 

Directors, shall render to the President and Directors, whenever they request it, an account of all of his or 

her transactions as Chief Financial Officer and of the financial condition of the Corporation, and shall have 
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such other powers and perform such other duties as may be prescribed by the Board or Directors or these 

bytaws. 

ARTICLE VI 

RECORDS. REpoars, AND INSPECTION RIGHTS 

Section 6.01. Records. The Corporation shall keep at Its principal office: (1) copies of the Articles 

of Incorporation and b)laws of the Corporation, (2) complete and correct books of account, (3) written 

minutes of the proceedings of the Members, the Board of Directors and Its committees, and (4) a record 

of each Members name, address, and class of Membership. 

Section 6.02. Annual Reoort. Unless the CorporatIon receives less than $10,000 of gross revenues 

or receipts during a fiscal year, an annual report shall be prepared within 120 days after the end of the 

Corporation's fiscal year. That report shall contain the following Information In appropriate detafi: 

A balance sheet as of the end of the fiscal year, and an Income statement 

and statement of changes In financial position for the fIscal year, accompanied by any report on them by 

Independent accountants, or, If there Is no such report, by the certificate of The Chief FinancIal Officer of 

the Corporation that they were prepared without audit from the books and records of the Corporation. 

A statement of the place where the names and addresses of current 

Members are located. 

Any Information required by Section 8322 of the Law (regarding certain 

interested person transactions and Indemnificatlons). 
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(d) A narrative statement reporting on the progress of the Project described 

in Section 1.02 of these bylaws. 

Section 6.03. Members' Insnection Riaht$. Every Member shall have the right at any reasonable 

time to Inspect, copy and make extracts of all books, records and documents of every kind and to Inspect 

the physical properties of the Corporation as long as these acts are for a purpose reasonably related to the 

Member's interest as a member. Such Inspection may be made In person or by an agent or attorney. 

ARTICLE Vii 
INDEMNIFICATION 

Section 7.01. Riaht of Indemnity. To the fullest extent permitted by Section 5238 of the Law, this 

Corporation shall Indemnify its officers, directors, employees, and other agents of the Corporation, Including 

persons formerly occupying any such position, against all expenses, Judgments,fines, settlements, and other 

amounts actually and reasonably incurred by them In connection with any proceeding, and Including an 

action by or in the right of the corporation, by reason of the fact that the person is or was a person 

described In that Section. Agent, proceeding, and expenses? as used by this bylaw, shall have the same 

meaning as in Section 5238(a) of the Law. 

Section 7.02. Aoproval of Indemnity. On written request to the Board by any person seeking 

indemnification under Section 5238(b) or 5238(c) of the Law, the Board shall promptly determine under 

Section 5238(e)of the Law, whether the applicable standard of conduct set forth In Section 5238(b) or 

5238(c) has been met, and, If so. the Board shall authorize indemnification. If the Board cannot authorize 

Indemnification because the number of directors who are parties to the proceeding with respect to the which 

indemnification is sought prevents the formation of a quorum of directors who are not parties to that 

proceeding, the Board shall promptly call a meeting of Members. At that meeting, the Members shall 
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determine under Section 5238(e) whether the applicable standard of conduct set forth in Section 5238(b) 

or Section 5238(c) has been met, and, if so, the Members shall authorize indemnification. 

Section 7.03. Successful Defensç. To the extent that an agent of the Corporation has been 

successful on the merits in defense of any proceeding referred to in Section 5238(b) or Section 5238(c) of 

the law, or In defense of any claim, Issue or matter therein, the agent shall be Indemnified against expenses 

actually and reasonably incurred by the agent in connection therewith. 

Section 7.04. Advancement of Exoenses. Expenses Incurred by any agent In defending any 

proceeding may be advanced by the Corporation prior to the final disposition of such proceeding only upon 

receipt of an undertaking by or on behalf of the agent to repay such amount unless It is determined 

ultimately that such person Is entitled to be indemnified as provided In this Article Vii. 

Section 7.05. insurance. The Board of Directors Is authorized to purchase and maintain insurance 

on behalf of any agent of the Corporation against any liability asserted against or Incurred by the agent in 

such capacity or arising out of the agent's status as such, whether or not the Corporation would have the 

power to indemnify the agent against such liability. 

Section 7.06. Further Umitation. This Article VII does not apply to any proceeding against any 

trustee, investment manager or other fiduciary of an employee benefit plan in such person's capacity as 

such, even though such person may also be an agent of the Corporation, provided that nothing contained 

In this Section shall limit any right to indemnification to which such a trustee, investment manager or other 

fiduciary may be entitled by contract or otheiwise, which shall be enforceable to the extent permitted by law. 
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ARTICLE VIII 
MISCELLANEOUS 

Section 8.01 Fiscal Year. The fiscal year of this Corporation shall be from the first day of July 

through the 30th day of June. 

Section 8.02 Purchasina and Contractine. 

The President. with the concurrence of the Executive Vice President, may 

enter into contracts for goods or services on behalf of the Corporation providing for payments of not more 

than $25.000 without the prior approval of the Board of Directors. The President shall report all such 

contracts to the Board of Directors at the next regular Board meeting after the date of the contract, such 

report to contain the name of the vendor of goods or services, the amount of the contract, and a brief 

description of goods or services to be provided. 

Except for suppliers, contractors and consultants retained or committed to 

either by SCRTD or CDC prior to the formation of this Corporation or pursuant to the Development 

Agreement between SCRTD and CDC described in Section 1.02 of these bylaws (which contracts or 

commitments have been assIgned to the Corporation), to the extent possible, contracts for goods and 

services by the Corporation In amounts exceeding $25,000 shall be entered into only after open competition 

pursuant to procedures established by the Board. Sole source contracts in excess of $25,000 shall require 

written Justification to, and approval by, the Board. 

The Corporation shall comply wIth "disadvantaged business enterprise" 

("ORE") guidelines established by the Board, which guidelines shall be consistent with those described In 

the Development Agreement between the SCRTD and CDC described in Section 1.02 of these bylaws. 
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Section 8.03 - Mfl!flQ!it. The bylaWs of this Corporation may be amended by the vote of 

Members at any Tegular meeting of Members, or at any special meeting of Members called for that purpose. 

in addition, these bylaws may be amended at any time by the Board of Directors. However, without the 

approval of Members, the Board may not adopt, repeal, or amend any bylaws that would: 

change the number or classification of directors; 

Increase or extend the terms of directors; or 

allow any director to hold office by designation or selection rather than by 

election by a Member or Members or 

change the quorum for Members' meetings; 

repeal. restrict, expand, or otherwise change proxy rights; or 

authOrize cumulative voting. 

Section 8.04. 
ai references to patticular sections of the Law 

contained herein shall include future amendments to such sections or renumbeitho of such sections. 

References to the BoarC shall mean the Board of Directors of this Corporation. 
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CERTIFICATE OF SECRETARY 

I. the undersigned, certify that: 

I am the presently elected and acting secretary of Union Station Gateway, Inc.; and 

The above Bylaws, consisting of eighteen (18) pages are the Bylaws of this Corporation as 
adopted at a meeting of the Board of Directors held on February 10, 1992 

IN WITNESS WHEREOF, I have subscribed my name and affixed the seal of this Corporation on 
FebruaryD, 1992 

Helen M. Bolen, Secretary 
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DESIGN AND CONSTRUCTION A(WEFME!C 

This Agreement, dated as of 
is entered into by and between Tfl SOUThERN C&LXFORflA RAPID 
TRANSIT DISTRICT, a California public corporation ("RTD") and UNION 
STATION GATEWAY INC., a California non-profit public benefit 
corporation ("USG"). 

RECITALS 

The RTD has entered into that oertain Development Agreement 
(the "Development Agreement") dated October 30, 1991 by and 
between RTD and Catellus Development corporation, a Delaware 
corporation: 

The Development Agreement contemplates the incorporation of 
USG and the execution of a contract between UBG and RTD for 
the design and construction services for the following 
Projectr The Project shall consist of Phase I and the Phase 
II Public Parking and related on-site Infrastructure and oft- 
sit. Infrastructure composing a part of the Gateway Center at 
Union Station (otherwise referred to as "Union Station 
Gateway't), all as defined in the Development Agreement. This 
Agreement is subject to the tents and conditions of the 
Development Agreement. 

NOW, THERZFORE, in consideration of the mutual covenants and 
agreements hereinafter contained the RTD and USC agre. as follows: 

USG shall provide design and construction of the Project, 
including all professional design and engineering services and 
all labor materials and equipment used or incorporated in such 
design and construction pursuant to the Development Agreement. 

RTD shall pay USG in current funds for USO'S performance of 
initial services under this Agreement the Contract Sun of 
$8,544,000. Said sum may be amended by mutual agreement of 
the parties with fixed price amounts, consistent with the 
Project Budget, for each element or stage of the Project for 
which funding is secured by RTD. 

ctuv[ 
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within I iv. business days of receipt of an application for 
payment (and an invoice or payment voucher containing 
sufficient justification and documentation) certified by the 
President and Chief Financial Officer of USG, provided that 
the amount indicated in said application when added to amounts 
previously paid by USC do not exceed the approved contract 
sum, as amended, RTD shall pay USC the sum indicated in said 
application. USC shall maintain a Project Budget, Project 
Schedule and account record and shall make these available to 
RTD upon request. USC shall submit monthly reports on the 
status of all active accounts to RTD. 

At each stage in the design and construction process (i.e., 
schematic design, design development, construction documents 
and construction) USG shall submit to RTD a report for review 
and approval. A notice to proceed shall be issued by RTD to 
USC prior to the start of each stage of Work. At the 
completion of each design stags, design documents shall be 
submitted to RTD along with an updated Budget and a Project 
Schedule. Preliminary design documents shall consist of 
schematic design documents and design development docunents 
together consisting of preliminary design drawings, outline 
specifications and other documents to fix and describe the 
size, quality and character of the particular elements of the 
Project, its architectural, structural, mechanical and 
electrical systems, materials, furniture, fixtures, equipment 
and such other parts of the Project as may be appropriate; No 
construction shall proceed with respect to the RTD's 
Headquarters building requiring an environmental impact report 
(Elk) unless and until said EIR has been reviewed and 
certified, and funding has been obtained. 

This Agreement shall be governed by the laws or the State of 
California. 

This Agreement is subject to various provisions of California 
and applicable Federal law regarding public works contracts. 
All applicable California and Federal statutes, rules, 
regulations and interpretations thereof are hereby 
incorporated by reference into this Agreement as if set forth 
in their entirety. 

In case a provision of this Agreement is held to be invalid, 
illegal or unenforceable, the remaining provisions shall not 
be affected. 

in case of termination of any architect or other consultant 
USG shall provide the services of another qualified person or 
entity against whom the RTD makes no reasonable objection. 
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9. Clainti, disputes and other matters (htbisputesa) in question 
between the parties to this Agreement arising out of or 
relating to the Agreement shall be decided by arbitration in 
accordance with the provisions of Public Contract Code Section 
10240 g. However, notwithstanding the foregoing, the 
parties may agree, by separate agreement, that any Disputes 
may be decided by other agreed upon tribunals. 

10 The performance of Work under this Agreement may be terminated 
by the RTD in accordance with the provisions of this 
Agreement, in whole or from time to time, in part, whenever 
such termination is in the best interest of the flU. 

Such termination shall be effected by delivery to USG of a 
Notice of termination specifying the extent to which 
performance of Work under the Agreement is terminated and the 
date upon which such termination is effective. After reosipt 
of a Notice of Termination, except as otherwise directed by 
the RTD, USG shall: 

stop work under the Agreement on the date and to 
the extent specified in the Notice of Termination; 

Place no further orders or subcontracts to the 
extent that they relate to the performance of Work 
terminated by the Notice of Termination, 

Terminate all orders and suboontracts to the extent 
that they relate to the performance of Work 
terminated by the Notice of Teninationi 

Assign to RTD, in the manner, at the times, and to 
the extent directed by it, all of the right, title, 
and interest of USC in the orders and subcontract. 
affected by the termination. RTD may, in its 
discretion, settle or pay any or all claims arising 
out of the termination of such orders and 
subeontracts; 

Transfer title and deliver to RTD, in the. manner, 
at the times, and to the extent, it any, directed 
by it, 

a) The fabricated or unfabricated parts, Work in 
process, completed Work, supplies and other 
material procured as a part of or acquired in 
connection with the performance of the Work 
terminated by the Notice of Termination, and 

. RTD/USG 
Design and construction Agreement 

DCV 20305 
Page 2 



APPROVED AS TO FORM BY 
ThE SOUTHERN CLIPORNIA 
RAPID TRANSIT DI$TnCfl 

UNION STATION GATEWAY INC. 
a california non-profit public banef it 
corporat io 

By: 

By: F 

#c Wneral Vunsel 

- RTD/USG 
Design and construction Agreement 

Name: John 501 inger g' 

Titl : President 

By: 
Name T d anner 
Title: Executive Via. Prssid.nt 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DIB _ . a pub g- corporation 

DCA/2 0305 
Page 4 
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The completed or partially complet.a plane, 
drawings in formation, and other property 
which, if the Agreement had been cQaplstsd, 
would have ban required to be furnished to. 

11. The parties contemplate entering into a complete Design and 
Construction Agreement by April 15, 1992. This Agreement 
shall terminate at 5:00 p.m. on April 15, 1992 unless it is 
sxtended by mutual agreement of the partis. or is supcosdsd 
by a new agreement. 

gXECUTLO 

IN WITNESS WHEREOF, the undersigned, acting through thsir duly 
authorized representatives, hay. xecuted this Agrenent as of the 
date first above written. 



L'SG/PLNNI NG 

'Is I 
PON0 
Reqn No. 24200416 

Order Placement Date 

User Order Date 

Placid By: Telephone 0 Fax 0 Mall With 

REMARKS' 
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REQUEST TO PURCHASE 
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/ 
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U 

Please Ship 
47O Bauchet 
LceAngeles.CA 

MAR 17 12 

STATE SALES TAX APPLICABLE 0 
TECHNICAL INSPECTION REQUnD 0 

DOUS MATER 

Quantity Only order on. class of Description/Part Nwmber RIO*IOI p5g E I EXTENSION 

Design/Builder services on Union Station ,\ :\j ::MARZ3 992 

Gateway project on behalf of RID .)i.4ç DBEOFFCE' 

Amount authorized pursuant to Board Action!! 

aanuory 9, 1992 . 

I- 
tO,CC4,400 q . 

WEAN CALIFORNIA RAPID TRANSIT DISTRICT 
- -r !Ta, OP CONTRACTS, PROCUREMENT & MATERIEl. 

(213) 972.5028 
APR 11$9l 

ACCOUNT NO. &FS NO. WORK OROER,MOfl GRANT NO. SIJYIRCA 

10583 31828 tA-98-9901 

Payment Terms SHIP Via: F.O,B. User Required Date Vendor Del very 
commitment 

Supplier: Union Station Gateway Inc. CONTRACT NO. 

425 S. Main Street 57fl, 
Los Anqelcs, CA 90013 

Attn: John Bollinaer (5th floor) 
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CONTRACT SUMMARY SHEET A000tflft DISTRIBUTION BREAKDOWN 

1 

I tcuv1 
U APR17IS$2 LI 

uso 

TOTAL: sq. 

DATE: ACTION: 
04J07/92 I CONTRACT AWARD 

I RFP/IFB NO: I 

I NONE I 

CONTRACT * 
5723 

124 

LINE REQ. NO ACCT DEPT ¶0 Afl GRANT AMOUNT I 

001 24200G16 10583 4200 0000 31828 CA-98-9901 $8,554,000 

002 NONE 10583 4200 0000 31828 CA-98-9901 5121,674- I 

I 

CONTRACT SUMMARY SHEET 
DATE: I I REP/IFB NO: CONTRACT 41 LW 
04107/92 I I NONE t 5723 

SEE ATTACHED SHEET FOR ACCOUNT DISTRIBUTION BREAKDOWN 
VENDOR: 57082 I CONTRACT TYPE: if ITERM:1O/30/91 - 12/31/ 
FIRM: UNION STATION GATEWAY, INC. 

425 50. MAIN STEET 
LOB ANGELS, CA 

909013 T 0 T A Li $8,432,326 
ATT; J01D1 BOLLINQER 
PHONEz213/972.'.4867 DISK REF:NONE ACTI0N CONTRACT AWARD 

DESCRIPTION: THIS LINE DELETES $121,674 FROM THIS CONTRACT. THE DELETED 
MONEY IS GOING TO CONTRACT 5652, AMENDMENT NO. 1, WiTH CATELLUS DEVELOP- 
MENT TO PAY FOR ALREADY INCURRED COSTS IN EXCESS OF THAT CONTRACT' S 
*1,000, 000 MOUNT. SEE XC 5652 FOR FURTHER INFORMATION. 

PAYMENT PROVISION: FIXED PRICE, $8,432,326. 

PROJECT MANAGER: J. BOLLINOER 
COMMENTS: X 24867 
LINE 02 

CONTRACT ADMINISTRATOR, WILLIAM BEIGEL DATEt 



DESIGN AND CONSTRUCTION AGREEMENT 

DATED: JU}3E 3Oji 

by and between 

THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, 
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AGREEMENT 

made as of the day of in the year of Nineteen 
Hundred and 

BETWEEN the Owner: The Southern California Rapid Transit District, a 
(Name and addiess) California Public Corporation 

425 S. Main Street, Los Angeles, California 90013 

and the Design/Builder: Union Station Gateway Inc., a California non profit 
(Name and address) public benefit corporation 

For the following Project: 
finclude hoJct name, location and detailed description of scope.) 
Phase i ' and "Phase II Public Transit Improvements," all as defined in that 

certain Development Agreement (the "Development Agreement') dated October 30, 1991, 
by and between Owner and Catelius Development Corporation, a Delaware corporation. 

The architectural services described in Article 2 wilt be provided by the following person or 
entity who is lawfully licensed to practice architecture: 
(Name andaddress) Ehrenkrantz & Eckstut Architects and McLarand, Vasquez & Partners, 

23 East Fourth Street 695 Town Center Dr., Suite 300 

The Owner and ttb ini&YIJ8?igI&°2s set forth belowF08ta Mesa, CA 92626 



hole; CC p. t a.. .q'p - 

of the Addendum for wlments, 

Terms and ConditionsPart 1 
- Preliminary Design 

and Budgeting 

ARTICLE I 
GENERAL PROVISIONS 

1.1 BASiC DIFINITIONS 

1.1.1 The Project is the total design and construction4 
_j._l. .1_I_. N ' r 1,,._ 
ctuding all professional design services and all labor, mate- 
rials and equipment used or incorporated in such design 
and construction. 
1.1.2 The Work comprises the completed construnion 
designed under the Project and includes labor necessary to 
produce such construction, and materials and equipment 
incorporated or to be incorporated in such construction. 

1.2 EXECUTION, CORR(IATION AND INTINT 

1.2.1 This 
Agree9q 

signed in not less than duplicate 
by the Owner and DesigniBuilder. 

1.2.2 Nothing contained in the Design/Builder Contract 
Documents shall create a professional obligation or con- 
tractual relationship between the Owner and. any third 
party. 
1.3 OWNERSHiP AND USE OF DOCUMENTS 

1.3.1 The drawings. specifications and other documents 
furnished by the Design/Builder_aL - 

shall becorne the property of the Owner whether 
or not the Project for which they are made is commenced. 

by the besián/Builder shall not be used 
other projects, for additionj 
Design/Builder ijn 
this Proj 

er on 
or, unless the 

er Pan 1 for completion of 
èxcept by writlen agreement relating 

1.3.2 Submission or distribution of documents to meet 
official regulatory requirements or for other purposes in 
connection with the Project is not to be construed as pub. 
lication in derogation of the DesignIBuilder or the Archi- 
tect's common law copyrhts or other reserved rights. 

ARTICLE 2 

DESIGN/BUILDER 

2.1 SERVICES AND RISPONSIBIUTIES (3) 
2.1.1 Design services shall be performed b/i' 
chitects, engineers and other professionals'selected and 
paid by the Design/Builder. The professional obligations of 
such persons shall be undertaken and performed in the 
interest of the Design/Builder. Construction services shall 
be performed by qualified construction contractors and 
suppliers, selected and paid by the Design/Builder and 
acting in the interest of the Design/Builder. Nothing con- 

(4) tamed in_ shall create any professional obligation or 
contractual relationship between such persons and the 
Owner. 
2.1.2 The Design/Builder shall be responsible to the 
Owner for acts and omissions of the DesigivBuildetI em- 
ployees and parties in privity of contract with the Designl 

A191-1 985 
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V 

Builder to perform a portion of the Work, including thei 
agents and employees. 

2.2 BASIC SERVICES 

2.2.1 The Design/Builder's Basic Services are as described 
(1)belowandin.. it. the Addendum. 

2.2.2 The Design/Builder shall review the Owner's pro. 
gram to ascertain requirements of the Project and shall 
review such requirements with the Owner. 
2.2.3 The Design/Builder shall provide, after consultation 
with the Owner, a preliminary evaluation of the program 
and Project budget, each in terms of the other. 

(2) 2.2.4 The Design/Builder shall review with the Owner al- 
ternative approaches to design and construction of the 
Prolect.(5) See p. 2A 
2.23 
posal including the completed Preliminary Design u- 
ments, a statement of the proposed contract s a pro- 
posed schedule for completion of the Wor der Part 2 
and all other information necessary t plete Part 2. 
Preliminary Design Documents shal sist of preliminary 
design drawings, outline speci ions and other docu- 
ments to fix and describe th e, quality and character of 
the entire Project, its ar ectural, structural, mechanical 
and electrical syste and the materials and such other 
elements of th jed as may be appropriate. If the Pro- 
posal is acc d by the Owner, they shall then execute Part 
2. Mod' ions to the Proposal before execution of Part 2 
sha recorded In writing as an addendum and be identi- 

2.3 ADDITIONAL SERVICES 

All other services requested by the Owner and mutually 
agreed to in writing by the Owner and Design/Builder 
r_.t 1, including, among others, changes in Project scope 
and program, shall constitute Additional Services and shall 
be paid for by the Owner as provided in Ib.a4. this Agreemer. 

ARTICLE 3 
OWNER 

16) 
3.1 The Owner shall provideliidormation regarding re- 
quirements for the Project, including but not limited to the 
Owners design objectives, constraints and criteria. (7) 
3.2 4 Owner r r. budget for the Project, 

-j 
'.- .. .. 

, 
'l.. 

- a , 

p Nobudgetshall 
constitute a fixed limit of construction cost untess such 
limit has been agreed to in writing by tsDesign/8uitder.Oyner E 

33 The Owner shall designate a tepresen!atreelauthor.zed (9) 
toad on the Owners behalf with respect to the Project.a!1 10) 
Owner or such authorized representative shall examineifW 
documents submitted by the Design/Builder and shall 
promptly render decisions pertaining thereto to avoid de- 
lay in the orderly progress of design and construction. 
3.4 The Owner shall cooperate with the Design/Builder in 
identifyingqequired permits, licenses and inspections and fll) . (12) 

Al_A DOCUMENT LIII. Put I S OwNIt.O(5ICegmtaoft CISIMEWY IIflT (DITOI 
ALAS S tillS ThE AMEIICAN DGTITUTT Of ALOIIIICTS. 1735 NIWIOn AWMfi 

NW.. wASHINGTON. 0-C. S 



1.1.1 - (1) - of "Phase I" and "Phase It Public Transit 
-. Improvements," all as defined in the Development 

Agreement, 

1.1.2 - (2) - The Work shall include all tenant improvement, art, 
and furniture, fixture and equipment work for Phase 
I improvements, as shall be specified in the 
construction Documents. 

2.1.1 (3) - who are careful, skilled, experienced and competent 
in their respective trades or professions, who are 
professionally qualified to perform such design 
service, and who shall be 

(4) - this Agreement 

2.2.5 - (5) - The Design/Builder shall submit to Owner a Report, 
including the completed Preliminary Design 
Documents for each Element of the Project, a 
preliminary budget and a proposed schedule for 
completion of the Work under this Agreement 
("Project Schedule") The Project Schedule should 
cover the, period from commencement of design 
through completion of the Project. Preliminary 
Design Documents shall consist of Schematic Design 
Documents and Design Development Documents together 
consisting of preliminary design drawings, outline 
specifications and other documents to fix and 
describe the size, quality and character of the 
particular Elements of the Project, its 
architectural, structural, mechanical and 
electrical systems, and the materials and such 
other parts of the Project as may be appropriate. 

3.1 - (6) - to Design/Builder in accordance with the terms of 
the Development Agreement 

3.2 - (7) - shall have the right to review and approve the 

(8) - prepared by Design/Builder 

3.3 - (9) - ("Owners Designee") 

(10) - Wherever the term "Owner" is used in this 
agreement, it is understood that such term may also 
refer to the Owner's Designee. 

3.4 - (11) - and securing 

(12) - including building permits 

-2A- 



Note: See p. 3A and ap.'4cable provisions 
of the Addenda amendments. 

shall take appropriate action with reasonable promptness. 

3.5 Prior to commencement of Basic Services, the Owner 
shall furnish a legal4escription and a certified land survey 
of the site, giving, as applicable, grades and lines of streets, 
alleys, pavements ana aajoining property; rights-of-way. 
restrictions, easements, encroachments, zoning, deed re- 
striclions, elevations and contours of the site; locations, 
dimensions and complete data pertaining to existing build. 
ings. other improvements and trees; and full information 
concerning avaiLable services and utility lines, both public 
and private, above and below grade, including inverts and 
depths. 
3.6 ;s r I- III t , .. I 

J.. i . , t, '' "S' Ceotechnical 
engineers or other consultants shall be selected by mutual 
agreement. Such services shall include, as required, 
applicable test borings, test pits, soil bearing values, per- 
colation tests, air and water pollution lests, and other nec- 
essary operations for determining subsoil, air and water 
conditions, with reports and appropriate professional 
recommendations. .31) 
3.7 The services, informatiosutvey5 and reports re- 
quired by Paragraphs 3.5 and 3.6 shall be furnished at the 
Owner's expense. and the Design/Builder shall be entitled 
to rely upon their accuracy and completeness. 

LI lie_I 
£ I. 

3.6 The Owner shall furnish required information and 
services and shall render decisions with reasonable 
promptness to avoid delay in the orderly progress of the 
Design/Builder's services(2) 
3.10 The Owner shall communicate with contractors only 
through the Design/Builder.(3) 
See Addendt Section A-3 n,rt r A 

Tlt.tt 

tional Services as expedituousl 
able skill and 

fLflTlt' I 
rutirr iii 

upon execution of this Part 1 and credited to the 
account as provided in Subparagraph 9.1,2. 

5.2 Subsequent payments for Part 1 Basi 
tional Services and Reimbursable Exp 
monthly on the basis set forth in 

5.3 Wthin ten days of the - ncr's receipt of a properly 
submitted Application f. yment, the Owner shall make 
payment to the Dc . uilder. 

5.4 Payment e the Design/Builder under Pail 1 which 
are not pai. en due shall bear interest from the date due 
at the r specified in Paragraph 9.5, or in the absence of a 

s. S rate, at the legal rate prevailing where the prin- 

ason- 
etc the services in the 

ices, Addi- 
s shall be made 

Ic 9. 

tween the parties to Pan 1 arising out of or relating to 
shall be decided by arbitration in accordance with the V 

struction Industry Arbitration Rules of the Americ Ar- 
bitration Association then in effect unless the parti agree 
otherwise. No arbitration arising Out of or relatin - o Part 1 

shall include, by consolidation or joinder or i. fly other 
manner, an additional person not a party to Pa except by 
written consent containing specific referen' to Part 1 and 
signed by the Owner, Design/Builder and other person 
sought to be joined. Consent to arbitr on involving an 
additional person or persons shall no onstitute consent 
to arbitration of a dispute not descri- d therein or with a 
person not named therein. This pr- sion shall be specifi- 
cally enforceable in any court of ompetent jurisdiction. 
6.2 Notice of demand for arbi ion shall be filed in writ- 
ing with the other party to P 1 and with the American 
Arbitration Association. The mand shall be made within a 

reasonable time after the im, dispute or other matter in 
question has arisen. In event shall the demand (or ar- 
bitration be made after date when the applicable statute 
of limitations would r institution of a Jegal or equitable 
proceeding based o uch claim, dispute or other mailer in 
question. 
6.3 The award ndered by arbitrators shall be final, and 
judgment m e entered upon it in accordance with ap- 
plicable law any court having jurisdiction. 
6.4 UnIt otherwise agreed in writing, the Design/Build- 
er shall ry on the services and maintain progress during 
any arb ation proceedings, and the Owner shall continue 
torn. - payments to the Design/Builder inaccordance with 
Pa 

$ This Article 6 shall survive completion or termination 

ARTICLE 7 
MISCElLANEOUS PROVISIONS State of 

4reenent California 
7.1 This -_- .hall be governed by the law of the 

7.2 The table of contents and the headings of articles and 
paragraphs are for convenience only and slqll not modify 
rights and obligations created by_- - tbls Agreement. 
73 In case a provisio&bf1tS'ItIBte invalid, illegal 
or unenforceable, the validity, legality and enforceability of 
the remaining provisions shall not be affected. 
7.4 SUCCESSOR 

7.4.1 This sMill be binding on successors, assigns 
and legal representatives of and persons in privity of con' 
tract with the Owner or Design/Builder. Neither party shall 
assign, sublet or.transfer an interest in_-- without writ- 
ten consent of the other. herein 
7.4.2 This Paragraph 7.4 shalt survive completion or termi- 
nation of_- this Agreement. 
7_s '" _OF ACRE (MINT 

7_s_I-... - I- - 
: _-p_-_.àfl J'3J-'"r's 1' ... 

- "'mavbe 
- this Agreement 
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3.7 - (3.)- and in section A - 2.1.3 of the Addendum 

3.9 - (2) - and/or design and construction. 

3.10 - (3) - or with Design/Builder's written consent given in 
advance. 



amended only by written instrument signed by both Owner 

and 
Design/Builder. 

7.5 In case of termination of the Architect, the Design! 
Builder shall provide the services of another lawfully li 
censed person or entity against whom the Owner makes no 
reasonable objection. 

ARTICLE 8 
em. s..,p-It., tjr T' prflrrS.r., 

5.1 L.. _-:...._IL._ThL_.r__&.t..r__.__-- 
IA 

Note: Part 1, Pages 5 and 6 are intentionally deleted. 
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an 

the party initiating the termination. 
8.2 Part I may be terminated by the Owner at least 
seven days' written notice to the Desi: - ilder in the 
event that the Project is permanentl . - ndoned. 

the fault of the Design! 
all be compensated for set- 

ation date, together with Reim 
en due and Termination Expenses. 

enses are expenses directly attributable to 
including a reasonable amount for overhead 

fit. (or which the Design/Builder is not otherwise 

8.3 in the event of terminatio 
Builder, the Design/Build 
vices performed to 
bursable £xpen 
Termination 
termin 
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Note: See Part 2, p. 2A ast applicable 
provisions of the .ndum for 
amendments. 

Terms and ConditionsPart 2 Ac...... ... Final Design and 
Construction 

ARTICLE 1 

GENERAL PROVISIONS 

1.1 BASIC DEFINITIONS 

7 r - rs - . - I-.- I.' 

Builder's Proposal identified in Article 14, thi the 
Construction Documents approved b net in accor- 
dance with Subparagraph 2. w and Modifications 
issued after execution . A Modification isa Change 
Order or a w mendment to Part 2 signed by both 

orm the Contract, and are as fully a part of 

which the Design/Builder is responsible under 
cluding all professional design services and 
naPs and equipment used or incor 
and construction. 

1.2 EXECUTION. CORRELATION AND INTENT 

r, mate- 
an such design 

ses the completed construction 
e Project and includes labor necessary to 

ch construction, and materials and equipment 

,!'. - 'a ' - 
'a 

1.2.2 It is the intent of the Owner and Design/Builder that 
the Contract Documents include all items necessary for 
proper execution and completion of the Work. The Con- 
tract Documents are complementary, and what is required 
byanyone shall be as bindingas if required byall. Work not 
covered in the Contract Documents will not be required 
unless it is consistent with and is reasonably inferable from 
the Contract Documents as being necessary to produce the 
intended results. Words and abbreviations which have 

- well-known technical or trade meanings are used in the 
Contract Documents in accordance with such recognized 
meanings. 

1.3.1 The drawings, specifications and other docu 
furnished by the Design/Builder are instruments 
and shall not become the property of the 
or not the Project for which they are made 
Drawings, specifications and other 
by the Design/Builder shall not be 
other projects, for additions to 
Design/Builder I, in default u 
this Project by others, exce 
to use, liability and to 
1.3.2 Submissio 
official reguta 
connection 
lication i 
tect's 
0 
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ts 
ervice 

whether 
ommenced. 

ents furnished 
bythe Owner on 

Project or, unless the 
Pan 2, for completion of 

y written agreement relating 
nsation. 

distribution of documents to meet 
requirements or for other purposes in 

the Project is not to be construed as pub- 
erogation of the Design/BuilderS or the Archi- 

mon law copyrights or other reserved rights. The 
shall own neither the documents nor the 

ARTICLE 2 
DESIGN/BUILDER 

2.1.1 Design services shall be performed by qu 
chitects, engineers and other professional 
paid by the Design/Builder. The profes 
such persons shall be undertake 
interest of the Design/Build 
be performed by quali 
suppliers, selecte 
acting In thefl 
tamed i 
con 

ar- 
cted and 

obligations of 
performed in the 

nstruction services shall 
onstruction contractors and 

paid by the Design/Builder and 
ft of the Design/Builder. Nothing con- 

shall create any professional obligation or 
relationship between such persons and the 

2.2 BASIC SERVICES 

2.2.1 The Design/Builder's Basic Services are described 
belowandin' (2) (3) 2.2.2'' the Design' 
Builder shall submit CoAtruction Documents for review 
and approval by the Owner. Construction Documents shall 
include technical drawings, schedules, diagrams and speci- 
fications, setting forth in detail the requirements for con- 
struction of the Work, and shall: 

.1 develop the intent of the Design/Builder's Re ott 
pail in greater detail; 

.2 provide information customarily necessary for the 
use of those in the building trades; and 

.3 Include documents customarily required for reg- 
ulatory agency approvals. 

2.2.3 The Design/Builder shall assist the Owner in filing 
documents required to obtain necessary approvals of gov- 
ernmental authorities having jurisdiction over the Project. 

2.2.4 Unless otherwise provided in the Contract Docu- 
ments, the Design/Builder shall provide or cause to be 
provided and shall pay for design services, labor, materials, 
equipment, tools, construction equipment and machinery, 
nter, heat, utilities, transportation and other facilities and 
services necessary for proper execution and completion of 
the %%brk, whether temporary or permanent and whether 
or not incorporated or toMlycorPorated in the %Mxk. 

2.2.3 The Deslgn/BuildeA'shall be responsible for and 
shall coordinate all construction means, methods, tech- 
niques, sequences and procedures. 

2.2$ The Design/Builder shall keep the Owner informed 
of the progress and quality of the Ssbrk. 

2.2.7 If requested in writing by the Owner, the DesigN 
Builder, with reasonable promptness and in accordance 
with time limIts agreed upon, shall interpret the require- 
ments of the Contract Documents and initially shall decide, 
subject to demand for arbitration, claims, disputes and 
other matters In question relating to performance there- 
under by both Owner and Design/Builder. Such interpreta- 
tions and decisions shall be In writing, shall not be pre- 
sumS to be correct and shall be given such weight as the 
arbitrator(s) or the court shaft detennine. 

AM DOCUMENT AsPI. PM 2 0 4t.Ot$ICt4%UItOtR ACSIIMENT risi comow 
AIM c1%5 S TWL AMLSICAN INslmJhT of AICI4I1IcTS. 1735 P4W10(KAWNUI. 

NW.. WASHINCTON. D.C. 



1.1.1 - (1) - The ..Contract.....Documents consist of the 

- -- 

- Design/Builder's Report, this Agreement (which 
includes Part 1, Part 2 and the Addendum) the 
Construction Documents caused to be prepared 
by Design/Builder and approved by Owner in 
accordance with Subparagraph 2.2.2 below, and 
Modifications issued after execution of this 
Agreement. A Modification is a Change Order 
or a written amendment to this Agreement 
signed by both parties. These form the 
Contract, and are as fully a part of the 
Contract as if attached to this Agreement or 
repeated herein. 

Part 1, Section 2.2 and in the Addendum, 
Subsection A-2.2 

As requested in writing by Owner, 

or its contractor 

- Part 2, 2 A 

2.2.1 - (2) - 

2.2.2 - (3) - 

2.2.5 - (4) - 



provisions of the Aa,ndum for aaeodmenta, 

2.2$ The Design/Builder shall correct Work which does 
not conform to the Construction Documents. 

2.2.1 The Design/Builder warrants to the Owner that ma 
terials and equipment incârporàted in the Work will be new 
unless otherwise speufued. and that the Work will be of 
good qualitc free from faults and defects, and in conforrn 

- rnance with the Contract Documents. Work not conform' 
ing to these requirements shall be corrected in accordance 
with Article 9. 

2.2.10 The DesignBuilder shall pay all sales. consumer. 
use and similar taxes '" :... Il--.-. . .1... .....,,. 

O.:DS i.k VL'&. 4..I 9 
and shall secure and pay for building and other permits and rized to act on the Ownei's behalf with 
governmental lees, licenses and inspections necessary for Project. The Owner or such at 

the proper execution and completion of the Work which . 
examinc documen 

are either customarily secured after execution 0f s,,q#ar"1'shall ----- - 
are legally required.' - -t .L ,,j 'I ___________________ 

.1 - S'a!'- - -¼,,, 

2.2.11 The Design/Builder shall give notices and comply 
with laws, ordinances, rules, regulations and lawful orders 
of public authorities relating to the Project. 

2.2.12 The Design/Builder shall pay royalties and license 
fees. The Design;Buitder shall defend suits or claims for 
infringement of patent rights and shall save the Owner 
harmless from loss on account thereof, except that the 
Owner shall be responsible for such loss when a particular 
design process or product of a particular manufacturer is 
required by the Owner. However, if the Design/Builder has 

reason to believe the use of a required design, process or 
product is an infringement of a patent. the Design/Builder 
shall be responsible for such loss unless such information 
is promptly given to the Owner. 
2.2.13 The Design/Builder shall be responsible to the 
Owner (or acts and omissions of the Design/Builder's em- 
ployees and parties in privity of contract with the Design! 
Builder to perform a portion of the Work, including their 
agents and employees. (2) 
2.2.14 The Design/Builder shall keep the premises free 
from accumulation of waste materials or rubbish caused by 
the Design/Builder's operations. At the completion of the 
Work, the Design/Builder shall remove from and about the 
Project the Design/Builder's tools, construction equip. 3.7 If the Owner observes or otherwise becomes aware of 

a Vault or defect in the \brk or nonconformity with the 
ment. machinery, surplus materials, waste materials and Design or Construction Documents, the Owner shall give 
rubbish. prompt written notice thereof to the Design/Builder. 
2.2.15 The Design/Builder shall prepare change Orders 3.1 The Owner shall furnish required information and 
for the Owner's approval and execution in accordance with 

(1) lt.i (I nd shall have authority to make minor changes in the ( 
services and shall promptly render decisions pertaining 

(3).. desiçn and construction consistent with the intent of_ 
1) thereto to avoid delay in the orderly progress of the design 

not involving an adjustment in the - - -. or an and construction. - 

extension of the contract time. The Design/Builder shall 3.9 The Owner shall, at the request of the Design/Builder 

promptly inform the Owner, in writing. otminorchanges n - provide a certified or nota- 

the design and construction. (4) rized statement of funds available for the Project and their 

2.2.16 The Design/Builder shall notify thelOwner when source. 

the Work or an agreed upon portiorithereo(is substantially 3.10 The Owner shall communicate with contractors only 
completed by issuing a Certificate of Substantial Comple- through the Design/Builder. 
tion' which shall establish the Dale of Substantial Comple- 
tion, shall state the responsibility of each party (or security. ARTICLE 4 

maintenance, heat, utilities, damage to the %Vork1and in- 17) TIME 
surance) shall include a i*of items to be completed or (8) 

4.1 ihe Desigu;lder shall provide services as expedi. corrected and shall fix the time within wb'cn the De- 
sign/Builder shall complete items listed therein. Disputes tiously as is consistent with reasonable skill and care and 

between the Owner and Design/Builder regarding the Cer- the orderly progress of design and construction. 

tificate of Substantial Completion shall be resolved by 
arbitration. ('b) 

w DOCUMLNT £95 Put I oW'dtt.0151CWtUiLDtt AG1ItMCNT 1 lIST 1011,0w 
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(10) 
2.2.17 The DesignfBuilder'shalt maintain in good order at 
the site one record copy of the drawings, specifications. 
product data, samples, shop drawings, Change Orders and 
other Modifications, marked currently to record changes 
made during construction. These shall be delivered to Ui 
Owner upon completion of the design and constructio 
and prior to final payment. 

ARTICLE 3 

OWNER 

the 
iesenlative shall 

by the Design/Builder and 
dllt?lUèr decisions pertaining thereto to avoid 

& 
3.2 The Owner may appoint an onsite project represen- 
tative to observe the Work and to have such other responsi- 
bilities as the Owner and Design/Builder agree in writing 
priw to execution of Pan 2. 

3.3 The Owner shall cooperate with the Design/Builderin 
securing building and other permits, licenses and inspec. 
tions, and shall pay the fees for such permits, licenses and 
inspectionsjfil_l_(___'Y.S. -_-.jJ I' .i. L..' 

p 
I I -J _t I 'fl,'iA-'- 

geotechnical engineers and other consultants for s 
air and water conditions, in addition to 11w 
under Part 1 when such services are deem 
the Design/Builder to carry out properl 
under this Part 2. 

3.5 The Owner shall fur 
chemical, geotechnical 
tests, inspections a 
Contract Docu 5. 

I, 
ovided 

cessary by 
esign services 

structural, mechanical 
other laboratory or on 

eports as required by law or 

34 The s ces, information, surveys and reports re- 
uired ragraphs 3.4 and 3.5 shall be furnished at the 

r's expense, and the Desi n/Builder shall be entitled 

* t 
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2.2.10 - (1) - this.Agreement.. 

2.2.14 - (2) - or its contractor 

2.2.15 - (1) - this Agreement 

(3) - amounts payable to the Design/Builder 

2.2.16 - (4) - or Element 

- for the Work or an agreed upon portion or 
Element thereof 

- and other pertinent responsibilities 

- or an agreed upon portion or Element thereof 

- "punch list" 

- punch list items and their completion 

2.2.17 - (10) - or its contractor 

- Part 2, 3A - 



Note: See Part 2, p. 4j,and applicable 
provisions of t tddendu. for amendsents. 

4.3 The Date of Substantial Completion of Ihe Work or an 
agreed uponporiiorthereof is the datewben construction 

(lisi' an a&reed upon portionthereof is sufficiently complete 
soilw Owner can occupy and utilize the Work or agreed 
upon portionthereol for its intended use. 

a 
4 
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ARTICLE S 

PAYMENTS 

5.1 PROGRESS PAYMENTS 

A _..o,..',,.A 

U 

itemized Applications for Payment in such detail as i t- 
ed in Article 14. 

5.1.2 Within ten days of the Owner's rece' a properly 
submitted and correct Application for ent, the Owner 
shall make payment to the Desi:. ilder. 

5.1.3 The Application for P nt shall constitute a repre- 
sentation by the Desig r, der to the Owner that, to the 
best of the Design.': der's knowledge, information and 
belief, the desi' - - nd construction have progressed to the 
point indic. .; the quality of the Work covered by the 
applica ' is in accordance with the Contract Documents; 
an. e Design/Builder is entitled to payment in the 

5.1.4 The Design/Builder shall pay each contractor, upon 
receipt of payment from the Owner, out of the amount paid 
to the Design/Builder on account of such contractor'swork, 
the amount to which said contractor is entitled in accor- 
dance with the terms of the Design/Builder's contract with 
such contractor. The Design/Builder shall, by appropriate 
agreement with each contractor, require each contractor to 
make payments to subcontractors in similar manner, 

5.1.5 The Owner shall have no obligation to pay or to be 
responsible in any way for payment to a contractor of the 
Design/Builder except as mayotheiwise be required by law. 

5.1.6 No progress payment or partial or entire use or 
occupancy of the Project by the Owner shall constitute an 
acceptance of Work not in accordance with the Contract 
Documents. 
5.1.7 The Design/Builder warrants that: (1) title to Work, 
materials and equipment covered by 1, 

(3) "_, 'will pass to the Owner either by incorporation in 
construction or upon receipt of payment by the Design/ 
Builder, whichever occurs first; Ql tWork, materials and 

equipment covered by previous "rr' - ' " , 
are free and clear of liens, claims, security interests 
encumbrances, hereinafte, referred ton iienC; and (3; 
no Work, materials or equipment covered by- y" - -. - - ", will have been acquired by the Design/' 
Builder, or any other person performing work at the site or 
furnishing materials or equipment for the Project, subject 
to an agreement under which an interest therein or an 
encumbrance thereon is retained by the seller or otherwise 
imposed by the Design/Builder or such other person. 

date of Substantial Completion or occupancy of th 
or any agreed upon portion thereof by the 0 
ever occurs first, the Design/Builder ma 
Owner, if the Design/Builder has sat' 
of Paragraph 5.2.1 and any oth 
tract relating to retaina 
amount retained, i 
completed or 
rect or i 
su 

5.2 fINAl. PAYMENT 

5.2.1 1''' 
0 4 

5.24 0' 

,which' 
for and the 

the requirements 
quirements of the Con' 

pay the Design/Builder the 
for the Work or for the portion 

iS, less the reasonable value of incor' 
plete %rk. Final payment o( such withheld 

be made upon correction or completion of such 

I I' 

a. (1) an affidavit that payrolls, bills for materials and 
equipment, and other indebtedness connected with the 
Project for which the Owner or Owner's property might be 
liable have been paid or otherwise satisfied, (2) consent of 
surety, if any, to final payment. 13) a certificate that insur- 
ance required by the Contract Documents is in force fol 
lowing completion of the Work, and (4) if required by the 
Owner, other data establishing payment or satisfaction of 
obligations, such as receipts, releases and waivers of1lienc ( 

(7) arisinout of_1. tothe extent and in such form as may 
be . esignaled 'by the Owner. If a contractor refuses to 
furnish a release or waiver required by the Owner, the 
Oesign;Builder may furnish a bond satisfactory to the 
Owner to indemnify the Owner against such lien. If such (6) 
lien remains unsatisfied after payments are made, the De- 
sign/Builder shall reimburse the Owner for moneys the 
latter may be compelled to pay in discharging such1lien. () 
including all costs and reasonable attorneys' fees. 

5.2.3 The making of final p. ent shall constitute a 
waiver of all claims by the S r except those arising from: 

.1 unsettled lien 

.2 faulty or .- ctive Work appearing after Substan- 
tial C- etion; 

.3 fai of the %Vork to comply with requirements 
the Contract Documents; or 

terms of special warranties required by the Con- 
(9) 

(3) 
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2 ordered in the Work not caused by the fault of the Design/ 

4.5 if the Design/Builder is delayed in the progress of the 
Project by acts or neglect of the Owner, Owner's employ. 
ees, separate contractors employed by the Owner, changes 

Buil.er, . - 
tion. adverse weather conditions not reas. - 'pata- 
ble, unavoidable casualties . - auses beyond the 
Design/Builder's .. , r -y delay authorized by the 
Own - . - . g arbitration or another cause which the 

tn 'a_f p 
.'I:.Sl_ theconiract 

time shall be reasonably extended by Change Order. 

ance due shall be paid by the Owner to the Design/B 
upon the Owner's receipt of the Design/Builder's ftp- 
plication for Payment when the Work has bee mple ted 
and the Contract fully performed except ose respon- 
sibilities of the Design/Builder which s vefinal payment. 

¶5) 
4 1 



4.3 
- 

or Element 

4.5 - (2) - or "Unavoidable Delay" (as defined in Subsection A- 
35.1 of this Agreement) 

5.1.7 - (3) - a payment voucher 

(4) - stop notices 

5.2.1 - (5) - Following completion of the Project, or any Element 
thereof, Design/Builder shall submit to Owner the 
following: 

- stop notices or 

- this Agreement 

5.2.4 - (9) - In connection with the making of final payment to 
its construction contractor, Design/Builder shall 
require that its construction contractor waive all 
claims except those previously made in writing and 
identified by the construction contractor as 
unsettled at the time of final Application for 
Payment. 
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Notet See Applicable pzxisions 
of the Addendsa amendments. 

5.3 IP4TIR($T PAYMENTS 

S.3.1 Paments due the Design'Builder undef 
ernent 

are not paid when due shall beat interest from the date due 
attheraie, " 4 s.I' ri 

- oflZperannum. 
ARTICLE 6 

PROTECTION OF PERSONS AND PROPERTY 

SI The Design/Builder shall be responsible for initiating, 
maintaining and providing supervision of safety precau- 
tions and programs in connection with the Work. 

6.2 The Design/Builder shall take reasonable precautions 
for safety of, and shall provide reasonable protection to 
prevent damage, injury or loss to: (1) employees on the 
Work and other persons who may be affected thereby; (2) 

the Work and materials and equipment lobe incorporated 
therein; and 3) other properly at or adjacent to the site. 

6.3 The Design/Builder shall give notices and comply with 
applicable laws, ordinances, rules, regulations and orders 
of public authorities bearing on the safety of persons and 
property and their protection from damage. injury or loss. 

6.4 The Design/Builder shall be liable for damage or loss 
(other than damage or loss to property insured under the 
property insurance provided or required by the Contract 
Documents to be provided by the Owner) to property at 

the site caused in whole or in part by the Design/Builder. a 

contractor of the Design/Builder or anyone directly or indi- 
rectly employed by either of them, or by anyone for whose 
acts they may be liable, except damage or loss attributable 
to the acts or omissions of the Owner, the Owner's separate 
contractors or anyone directly or indirectly employed by 
them or by anyone for whose acts they may be liable and 
not attributable to the fault or negligence of the Design! 
Builder. 

n.mlcUT 
irsure.rin .UJI MVIII 

7.1.1 The Design/Builder shall purchase and maintain 
company or companies authorized to do business the 
state in which the Work is located such insuranc - s will 
protect the Design/Builder from claims set f. below 
which may arise out of or result from operatio- under the 
Contract by the Design/Builder or by a co ractor of the 
Design/Builder, or by anyone directly - indirectly em- 
ployed by any of them, or by anyone whose acts they 
may be liable: 

.1 claims under workers' rkmen's compensa- 
tion, disability benefit d other similar employ 
benefit laws which - applicable to the Work to 
be performed; 

.2 claims for darn - - s because of bodily injury oc- 
cupational si - ness or disease, or death of the 
Design/Bui - (s employees under any applicable 
ernploye liability law; 

.3 claims r damages because of bodily injury, sick- 
nes disease, or death of persons other than the 
D gn/Builder's employees; 

.4 - ims for damages covered by usual personal in. 
jury liability coverage which are sustained (1)by a 
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the Design/Builder or (2) by another person; 
.5 claims for damages, other than to the Work at e 

site, because of injury toordestruclionof tan -Ic 
property, including loss of use; and 

.6 claims for damages for bodily injury or dea of a 
person or property damage arising out of - ncr- 
ship, maintenance or use of a motor veh e. 

7.1.2 The insurance required by the above Subp agraph 
7.1.1 shall be written for not less than limits - liability 
specified in the Contract Documents or requir . by law, 
whichever are greater. 
7.1.3 The Design/Builder's liability insurance all include 
contractual liability insurance applicable t. the Design! 
Builder's obligations under Paragraph 11.7. 
7.1.4 Certificates of Insurance, and copi - of policies if 
requested, acceptable to the Owner shal 'e delivered to 
the Owner prior to commencement of .esign and con- 
struction. These Certificates as well as surance policies 
required by this Paragraph shall conta a provision that 
coverage will not be cancelled or allow d to expire until at 
least thirty days' prior written notice s been given to the 
Owner. If any of the foregoing ins ance coverages are 
required to remain in force after fi al payment, an addi- 
tional certificate evidencing contin lion of such coverage 
shall be submitted along with t. - application for final 
payment. 

7.2 OWNER'S LIABILITY INSURA £ 

7.2.1 The Owner shalt be yes 
maintaining, in a company or 
business in the state in whic 
are to be located, Owner's Ii 
Owner against claims whi 
under this Project. 
7.3 PROPERTY INSURAN 

7.3.1 Unless otherwis provided under this Part 2, the 
Owner shall purchase d maintain, in a company or com- 
panies authorized to ' ' business in the state in which the 
principal improveme s are to be located, property insur- 
ance upon the Wor t the site to the full insurable value 
thereof. Property i urance shall include interests of the 
Owner, the Desi: /Builder, and their respective con- 
tractors and su ntractors in the Work. It shall insure 
against perils of re and extended coverage and shall in- 
clude all risk ins ance for physical loss or damage includ- 
ing. without d lication of coverage, theft, vandalism and 
malicious ml ief. If the Owner does not intend to pur- 
chase such I, urance for the full insurable value of the 
entire Work e Owner shall inform the Design/Builder in 
writing prio o commencement of the Work. The Design! 
Builder m then effect insurance for the Work at the site 
which wil rotect the interests of the Design/Builder and 
the Desi: : uildet's contractors and subcontractors, and 
by appr' . rite Change Order the cost thereof shall be 
charge. o the Owner, If the Design/Builder is damaged by 
failure . f the Owner to purchase or maintain such insur- 
ance . thout notice to the Design/Builder, then the Owner 
shall ear all reasonable costs properly attributable there. 
to. I ot covered under the all risk insurance or not other- 
wis provided in the Contract Documents, the Design! 
Bu der shall effect and maintain similar property insurance 
o portions of the Work stored off-site or in transit whe 

ch portions of the Work are to be included in an Applica- 

sibte for purchasing and 
mpanies authorized to do 

he principal improvements 
ility insurance loprotect the! 
may arise from operations 
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Note: See Part 2, p. ÔL.and applicable 
provisions of t( 4dendum for amendmentss, 

Owner shall purchase and maintain such boiler and m 
chinery insurance as may be required by the Contract D 
uments or by law and which shall specifically cover $ 

insured objects during installation and until final ac p- 
tance by the Owner. This insurance shall cover intere of 
the Owner, the Design/Builder, and the DesigniBui er's 
contractors and subcontractors in the Work. 

7.3.3 A loss insured under Owners property insu nce is 
to be adjusted with the Owner and made payab to the 
Owner as trustee for the insureds. as their inte- sts may 
appear, subject to requirements of any applic Ic mort- 
gagee clause and of Subparagraph 7.3.8. T Design! 
Builder shall pay contractors their shares of in rance pro- 
ceeds received by the Design/Builder, and b ppropriate 
agreement. written where legally required fo alidity, shall 
require contractors to make payments to th: r subcontrac- 
tors in similar manner. 

7.3.4 Before an exposure to loss may . ur. the Owner 
shall file wiih the Design/Builder a to- of each policy 
required by this Paragraph 7.3. Each p icy shall contain 
only those endorsements specifically lated to this Proj- 
ect. Each policy shall contain a provisi. that the policy will 
not be cancelled or allowed to expi until at least thirty 
days' prior written notice has be given the Design/ 
Builder. 

7.3.5 If the Design/Builder requ -ts in writing that insur- 
ance for risks other than those escribed herein or for 
other special hazards be include in the property insurance 
policy, the Owner shall, if poss Ic, obtain such insurance, 
and the cost thereof shall be c rged to the Design/Builder 
by appropriate Change Ord 

7.3.6 The Owner and D ign/Builder waive all rights 
against each other and t contractors, subcontractors, 
agents and employees, ch of the other, for damages 
caused by fire or other 'erils to the extent covered by 
property insurance obta ed pursuant to this Paragraph 7.3 
or other property insur cc applicable to the Work, except 
such rights as they ma ave to proceeds of such insurance 
held by the Owner s trustee. The Owner or Design! 
Builder, as appropri -, shall require from contractors and 
subcontractors by propriate agreements, written where 
legally required to lidity. similar waivers each in favor of 
other parties enu - rated in this Paragraph 7.3-The policies 
shall be endorse to include such waivers of subrogation. 

7.3.7 If requi' d In writing by a party in interest, the 
-Owner as tru - e shall provide, upon occurrence of an 
insured loss a bond for proper performance of the 
Owner's du es. The cost of required bonds shall be 
charged ag st proceeds received as trustee. The Owner 
shall depo proceeds so received in a separate account 
and shall . stribute them in accordance with such agree- 
ment as t parties in interest may reach, win accordance 
with an itration award in which case the procedure shall 
be as p ided in Article 10. If after such loss no other 
special greement is made, replacement of damaged Work 
shall . covered by appropriate Change Order. 

7.3.. The Owner, as trustee, shall have power to adjust 
an- - ettfe a loss with insurers unless one of the parties in 
mt est shall object. in writing, within ten days after occur- 

cc of toss, to the Owner's exercise of this power. If such 
jection be made, the Owner as trustee shall make settle- 

A191 .1985 
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ancepèoceeds byarbitration is required, the arbitrators w 
direct such distribution. 
7,3. lithe Owner finds it necessary to occupy or . se a 
portion or portions of the Work before Substanti Com- 
pletion, such occupancy or use shall not comm cc prior 
to a time agreed to by the Ownr and DesigniB der and to 
which the insurance company- or cornpa providing 
property insurance have consented by endS sement to the 
policy or policies. The properly insuranc all not lapse or 
be cancelled on account of such parti ccupancy or use. 
Consent of the Design/Builder and the insurance com- 
pany or companies to such occup cy or use shall not be 
unreasonably withheld. 
7.4 LOSS OF USE INSURANCE 

7.4.1 The Owner, at the ncr's option. may purchase 
and maintain such insur cc as will insure the Owner 
against loss of use of t Owner's property due to fire or 
other hazards, how- -r caused. The Owner waives all 
rights of action ag- st the Designi8uilder. and us con- 
tractors and their ;ents and employees, for loss of use of 
the Owner's pr. ert) including consequential losses due 
to fire or oth hazards, however caused, to the extent 
covered by - surance under this Paragraph 7.4. 
7.5 PERt CE BOND AND PAYMENT BOND 

7.5.1 e Owner shall have the right to require the De- 
sign ilder to furnish bonds covering the faithful perfor- 
m - e of the Contract and the payment of all obligations 

ng thereunder if and as required in the Contract Docu- 

ARTICLE 8 

CHANGES IN THE WORK 

$1 CHANGE ORDERS - 

8.1.1 A Change Order is a written order signed by the 
Owner and Design/Builder, and issued after execution of 

. authorizing a change in the Work or adjustment in 
contract time. The - -, u.,and (2) 

contract time may be changed only by Change Order. 
8.1.2 The Owner, without invalidating ' -. may order (1) 
changes in the Work within the general scope of (1) 
consisting of additions, deletions or other revisions, and 
thej-- -. -' - and contract time shall be adjusted ac- 
cordingly. Such changes in the Work shall be authorized by 
Change Order, and shall be performed under applicable 
conditions of the Contract Docunients.(3) 
$1.3 If the Owner requests the Design/Builder to submit 
a proposal for a change in the Work and then elects not to 
proceed with the change, a Change Order shall be issued 
to reimburse the Design/Builder for any costs incurred for 
Design Services or proposed revisions to the Contract 
Documents. 
8.1.4 Cost or credit to the Owner resulting from a change 
in the %brk shall be determined in one or more of the 
following nays: 

.1 by mutual acceptance of a lump sum properly 
itemized md supported by sufficient substantiat. 
ing data to permit evaluation; 

.2 by unit prices stated in the Contract Documents or 
subsequently agreed upon: 

*5* DocuMusy Liii, Ptfl 2 oW'4R.O(siC% SIJiLDtt *GILIMSNT lint EDITION 
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8.1.1 - (1) this Agreement 

(2) amounts payable to Design/Builder 

8.1.2 - (1) thisAgreement 

amounts payable to Design/Builder 

All contracts entered into by Design/Builder with 
respect to the Work shall permit Change Orders and 
shall require contractors to comply therewith. 
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Note: See Part 2, p. .&and applicable 
provisions of t Wdendtma for amendments. 

.3 by cost to be determined in a manner agreed upon 
by Ihe parties __..a..-it LL_ 

or 
.4 by the method provided below. 

8.1.5 If none of (he methods sd forth in Clauses 8.1.4.1, 
- 8.1.4.2 or 8.1.4.3 is agreed upon, the Design/Builder, pro- 

vided a written order signed by the Owner is received, shall 
promptly proceed with the Work involved. The cost of such 
Work shall then be determined on the basis of reasonable 
expenditures and savings of those performing the Work 
attributable to the change. including the expenditures (or 
design services and revisions to the Contract Documents. 

case of an increase in the . the cost shall 
(2)inctude a reasonable allowance for overhead and profititn 

case of the methods set forth in Clauses 8.1.4.3 and 8.i .4.4, 
the Design/Builder shall keep and present an itemized ac- 
counting together with appropriate supporting data (or 
inclusion in a Change Order. Unless otherwise provided in 
the Contract Documents, cost shall be limited to the fol- 
lowing: cost of materials, including sales tax and cost of 
delivery; cost of labor, including social security, old age and 
unemployment insurance, and fringe benefits required by 
agreement or custom; workers' or workmen's compensa- 
tion insurance; bond premiums; rental vatueof equipment 
and machinery; additional costs of supervision and field 
office personnel directly attributable to the change; and 
fees paid to architects, engineers and other professionals. 
Pending final determination of cost to the Owner, pay- 
ments on account shall be made on the - ..- 

(3) . - The amount o(credit to be allowed by the Design! 
Builder to the Owner for deletion or change which results 
in a net decrease inthe -____will be actual net cost. 
When both additions and credits covering related Work or 
substitutions are involved in a change, the allowance for 
overhead and profitshatl be figured on the basis of the net 
increase, if any, with respect to that change. 

8.1.6 If unit prices are stated in the Contract Documents 
or subsequently agreed upon, and if quantities originally 
contemplated are so changed in a proposed Change Order 
that application of agreed unit prices to quantities pro- 
posed will cause substantial inequity to the Owner or De- 
sign/Builder. applicable unit prices shall be equitably 
adjusted. 

1.2 COP4CEALEO CONDITIONS 

8.2.1 If concealed or unknown conditions of an unusual 
nature that affect the performance of the Work and vary 
from those indicated by the Contract Documents are en- 
countered below ground or in an existing structure other 
than the Work, which conditions are not ordinarily found 
to exist or which differ materially from those generally 
recognized as inherent in work of the character provided 

(4) for in this _.t notice by the observing party shall be given 
promptly 10 the other party and, if possible, before condi- 

,, tions are disturbed and in no event later than twenty-one '? days after first observance of the conditions. ThE 
_thall be equitably adjusted for such concealed or un- 
known conditions by Change Order upon claim by either 
party made within twenty-one days after the claimant be- 
comes aware of the conditions. 

8.3 REGULATORY CHANCES 

8.3.1 The Design/Builder shall be compensated for 
changes in the Work necessitated by the enactment or revi- 
sion of codes, laws or regulations subsequent to the sub- 

mission of the Design/Builde(s Proposal under Part 1 

ARTICLE 9 
CORRECTION OF WORK 

9.1 The Design/Builder shall promptly correct Work Ic- 
jected by the Owner or known by the Design'Builder to be 
defective or failing to conform to the Construction Docu- 
ments, whether observed before or after Substantial Com- 
pletion and whether or not fabricated. installed or coi'n 
pleted, and shall correct Work under this r_j found tobe (4) 
defective or nonconforming within a period of one year 
from the date of Substantial Completion of the Work or 
designated portionthereof. or within such longer period 
provided by any applicable special warranty in the Contract 
Documents. 
9.2 Nothing contained in this Article 9 shall be construed 
to establish a period of limitation with respect to other 
obligations of the Design/Builder under this -1_' Para- 44) 
graph 9.1 relates only to the specific obligation of the Dc' 
sign/Builder to correct the Work, and has no relationship to 
the time within which the obligation to comply with the 
Contract Documenls may be sought to beenforced, nor to 
the time within which proceedings may be commenced to 
establish the Design/Builder's liability with respect to the 
Design/Builder's obligations other than correction of the 
t4'ork. 
9.3 If the DesigniBuilder fails to correct defective Work as 
required or persistently fails to carry out Work in accor- 
dance with the Contract Documents, the Owner, by written 
order signed personally or by an agent specifically so em- 
powered by the Owner in writing, may order Ihe Design' 
Builder to stop the Work, or any portion thereof, until the 
cause for such order has been eliminated; however, the 
Owner's right to stop the Work shall not give rise to a duty 
on the part of the Owner to exercise the right for benefit of 
the Design.Builder or other persons or entities. 
9.4 If the Design/Builder defaults or neglects to carry out 
the Work in accordance with the Contract Documents and 
fails within seven days after receipt of written notice from 
the Owner to commence and continue correction of such 
default or neglect with diligence and promptness, the 
Owner may give a second written notice to the Design/ 
Builder and, seven days following receipt by the Design' 
Builderof that second written notice and wilhout prejudice 
to other remedies the Owner may have, correct such defi- 
ciencies. In such case an appropriate Change Order shall 
be issued deducting from payments then or thereafter due 
the Design/Builder costs of correcting such deficiencies. If 
the payments then or thereafter due the Design/Builder are 
not sufficient to cover the amount of the deduction, the 
Design/Builder shall pay the difference to the Owner. Such 
action by the Owner shall be subject to arbitration. 
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8.1.5 - (1) - amounts payable to Design/Builder 

- to those contractors performing the Work 

- payment voucher 

8.2.1 - (4) - Agreement 

(1) - amounts payable to Design/Builder 

9.1 - (4) - Agreement 

(5) - or Element 

9.2 - (4) - Agreement 

- Part 2, 7k - 



Note: See applicable ptvisions of 
the Addendum for ndments. 

Olin any other manner, an additional person not a party I 

Part 2 except by written consent containing specific ret 
ence to Part 2 and signed by the Owner, Design/B er 
and any other person sought to be joined. Con I to 
arbitration involving an additional person or ersons 
shall not constitute consent to arbitration of a pute not 
described or with a person not named therei' . his provi- 
sion shall be specifically enforceable in an ourt of com- 
petent jurisdiction. 
10.2 Notice of demand for arbitrati. shall be tiled in 
writing with the other patty to thi 'art 2 and with the 
American Arbitration Associatio he demand shall be 
made within a reasonable time er the ctaim, dispute or 
other matter in question has sen. In no event shall the 
demand for arbitration be dc after the date when the 
applicable statute of limit. ons would bar institution of a 
legal or equitable proc' ding based on such claim, dis- 
pute or other matter question. 
10.3 The award r' dered by arbitrators shall be final. 
and judgment m - e entered upon it in accordance with 
applicable law any court having jurisdiction. 
10.4 Unles .therwise agreed in writing, the Design' 
Builder sh carry on the Work and maintain its progress 
during . arbitration proceedings. and the Owner shall 
conti - to make payments to the Design/Builder in ac- 
tor. ce with the Contract Documents. 

I' . This Article 10 shall survive completion or lermina- 

ARTICLE 11 

MISCELLANEOUS PROVISIONS 

where the Work is located. 
11.2 The table of contents and the hea' '. articles and 
paragraphs are for convenienc- - nd shall not modify 
rights and obligations c . . y this Part 2- 

11-3 In case . ision of Part 2 is held to be invalid, 
illegal - nforceable, the vatidity, legality and enforce- 

11.4 suBcoN-rRAcTS tnis Agreement 
11.4.1 The Desug9fauurder. as soon as practicable after 
execution of '_-. shall furnish to the Owner in writing the 
names of the persons or entities the Design/Builder will 
engage as contraclors (or the Project. 

11.4.2 Nothing contained in the Design/Builder Contract 
Documents shall create a professional obligation or con' 
tractual relationship between the Owner and.any third 
party. 

11.5 WORK BY OWNER OR OWNER'S CONTRACTORS 

11.5.1 The Owner reserves the right to perform work re- 
lated to, but not part of, the Project and to award separate 
contracts in connection with other work at the site. -' 

A19 1.1985 
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11.5.2 The Design/Builder shall afford the Owner's sepa- 
rate contractors reasonable opportunity for introduction 
and storage of their materials and equipment for execution 

of their work. The Designiuilder shall incorporate and 
coordinate the Design/Builder's Work with work of the 
Owner's separate contractors as required by the Contract 
Documents. 
11.54 Costs caused by defective or ill-timed work shall be 
borne by the party responsible. 

11.6 CLAIMS fOR DAMAGES this Agreement 
11.6.1 Should either party to '.ufier injuryor damage 
to person or property because of an act or omission of the 
other party; the other party's employees or agents, or an- 
other for whose acts the other party is legally liable, claim 
shall be made in writing to the other party within a reason- 
able time after such injury or damage is or should have 
been first observed. 

n.r - 

Builder shall indemnity and hold harmless the Owner an 
the Owner's consultants and separate contractors, an .f 
their subcontractors, sub-subcontractors, agents an' m- 
ployees from and against claims, damages, losses . . ex- 
penses, including but not limited to attorneys' fee arising 
out of or resulting from performance of the W' - These 
indemnification obligations shall be limited to 'ims. dam 
ages. losses or expenses (1) that are attribut le to bodily 
injury, sickness, disease or death, or to inju to or destruc 
lion of tangible property (other than the rk itself) includ- 
ing loss of use resulting therefrom, a - (2) to the extent 
such claims, damages, losses or cx, nses are caused in 
whole or in part by negligent ac or omissions of the 
Design/Builder. the Design/Build s contractors, anyone 
directly or indirectly employe. y either or anyone for 
whose acts either may be ha' , regardless oiwhether or 
not they are caused in part .y a party indemnified here- 
under. Such obligation s not be construed to negate. 
abridge or otherwise re' -cc other rights or obligations of 
indemnity which wo . otherwise exist as to a party or 
person described in is Paragraph 11.7. 

11.7.2 In claims inst the Owner or its consultants and 
its contractors, ny of their subcontractors, sub-sub- 
contractors, a- ts or employees by an employee of the 
Design.'Buil. - its contractors, anyone directly or mdi. 
redly emp . ed by them or anyone for whose acts they 
may be I Ic, the indemnification obligation under this 
Paragr. 117 shall not be limited by a limitation on 
amo or type of damages, compensation or benefits pay- 
abl; or for the Design/Builder, or a Design/Builder's 
c' ractor, under workers' or workmen's compensation TI- 
and legal representatives of and persons in privity o 
tract with the Owner or Design/Builder. Neither - shall 
assigns sublet or transfer an interest in P. ' ithout the 
written consent of the other. 

11.3.2 This Paragraph 116s. urvive completion or ter- 
mination of Pail 2. 

11.9 In case o ination of the Architect, the Design: 
Builder s - rovide the services of another lawfully Ii- 
cens . - rson?r entityagainst whom the Owner makes no 
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12.1.1 - (1) - Agreement 

(2) - in accordance with the provisions 
of Section .4-9, DEFAULTS AND REMEDIES - 

and Section A-16, TERMINATION FOR 

FAILURE TO OBTAIN FINANCING OR APPROVAL 
OF ENVIRONMENTAL IMPACT REPORT 

Note: Part 2, Pages 10 and 11 are intentionally deleted. 
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Owner may without prejudice to any other remedy ma 
good such deficiencies and may deduct the cost the 
from the payment due the Design/Builder or, at the 0 eel 
option. may terminate the employment of the esign 
Buiider and take possession of the site and of al aerials, 
equipment, tools and construction equipm: and ma- 
chinery thereon owned by the DesigniBui - r and finish 
the Work by whatever method the Owne ay deem expe- 
dient, lithe unpaid balance of the co' act sum exceeds 
the expense of finishing the Work, t excess shall be paid 
to the Design'Butlder. but if the e ense exceeds the un- 
paid balance, the Design/Builder all pay the difference to 
the Owner. 

12.2 TERMINATION BY T ESIGNtUtLDLR 

12.2.1 If the Owner f s to make payment when due, the 
Design/Builder may e written notice of the Design/Build- 
er's intention to t; mate Part 2. lithe Design/Builder (ails 
to receive pay t within seven days after receipt of such 
notice by the wner, the Design/Builder may give a second 
written no e and, seven days alter receipt of such second 
written . .tice by the Owner, may terminate Part 2 and 
recov- rom the Owner payment for Work executed and 
for oven losses sustained upon materials, equipment, 

s. and construction equipment and machinery, includ- 

A191.1985 
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Ihe Owner and DesijnlBuslder and su and 
prior negotiations, re.r- - r agreements Pan 2 
rnaybea - . - - ywritten instrument signed by both 

ARTICLE 12 

TERMINATION OF THE AGREEMENT 

12.1 TERMINStTI9N BY THE OWNER (2) 
12.1.1 This may be terminated by the Owner 
fourteen days' written notice to the Design/Budder i 
event that the Project is abandoned. If such ter. ation 
occurs, the Owner shall pay the Design/Bui ' or Work 
completed and for proven loss sustaine' -'on materials, 
equipment, tools, and constructio. . uipmeflt and ma- 
chinery, including reasonab 'rof ii and applicable 
damages. 
12.1.2 lIthe Design!: . erdefaults or persistently fails or 
neglects to car - t the Work in accordance with the 
Contract D. ents or fails to perform the provisions of 
Part 2. I wner may give written notice that the Owner 
mt - . to terminate Part 2. If the Design/Builder fails to 



JtDDENDUM TO DESIGN AND CONSTRUCTION AGREEMENT 

This Addendum ("Addendum") is attached to and forms a 
part of that certain Design and Construction Agreement by and 
between THE SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT, a 
California public corporation ("Owner") and UNION STATION GATEWAY 
INC., a California non-profit public benefit corporation 
("Design/Builder") governing design and construction of "Phase I" 
and "Phase II Public Transit Improvements " (all as defined in the 
Development Agreement, which is incorporated into this Agreement by 
this reference and made a part hereof) which, for purposes of this 
Agreement shall constitute the "Project." If there is a conflict 
between the terms of this Addendum and the terms of the Standard 
Form of Agreement (as revised) to which it is attached, the 
provisions of this Addendum shall govern. Unless otherwise 
indicated, all initially capitalized terms used herein shall have 
the meanings ascribed to them in the Standard Form of Agreement (as 
revised). 

A-i. GENERAL PROVISIONS. 

A-l.l yederal Financinq. The Owner may finance the 
Project, in part, by means of a grant under the Urban Mass 
Transportation Act of 1964, as amended, administered by USDOT under 
a capital grant between the Owner and the Government of the United 
States. This Agreement shall be administered in all respects in 
conformity to the said grant and to the laws and regulations 
governing the same. 

A-l.2 $coDefind Phasina of Prgject. Design/Builder 
shall commence the design and construction of Phase I (consisting 
of the "Phase I Public Transit Improvements" and the "Phase I 

Improvements", each as defined in the Development Agreement) and 
the Phase II Public Transit Improvements in accordance with the 
Project Schedule. 

S 06/30/92 A-1 



06/30/92 A-2 

A-l.3 pefinitions. 

A-l.3.l The "Elements" of the Project are: 

Phase I Public Parking (part of Phase I 
Public Transit Improvements) 

Metro Plaza (part of Phase I Public 
Transit Improvements) 

East Portal (part of Phase I Public 
Transit Improvements) 

Campanile (part of Phase I Public Transit 
Improvements) 

RTD's headquarters office facility, 
including shell and core together with 
associated parking (part of Phase I 
Public Transit Improvements) 

Tenant Improvements for RTD headquarters 
office facility including furniture, 
fixtures and equipment (part of Phase I 
Public Transit Improvements) 

Vignes Street Realignment (part of Phase 
II Public Transit Improvements) 

Phase II Public Parking (part of Phase II 
Public Transit Improvements) 

Ramirez Street Overpass (part of Phase II 
Public Transit Improvements) 

Each Element includes any On-Site Infrastructure and 
Off-Site Infrastructure ancillary thereto. It is expressly 
understood, that Owner shall not be obligated in any way to 
construct any Element of the Project. 



A-2. OBLIGATIONS OF DESIGN/BUILDER. 

A-2.l 5ervices and Responsibilities. 

A-2.l.l Design/Builder shall keep Owner 
informed of the status of the design and construction of the 
Project. 

A-2.l.2 Design/Builder, on behalf of Owner, 
shall provide all services described in sections 3.5 and 3.6 of 
Part 1 of this Agreement and shall furnish structural, mechanical, 
and other laboratory or on-site tests, inspections, and reports, 
including soils and geotechnical, as required by law or this 
Agreement, provided that the fees for such services are included in 
the Project budget and paid for by Owner. 

A-2.2 )asic Services. 

A-2.2.l Design/Builder shall cause Owner's 
requirements, criteria and deadlines for the Project to be met in 
accordance with the Development Agreement. The parties understand, 
however, that because of later developments occurring after the 
execution of the Development Agreement, it is possible that some or 
all of the deadlines contained in the Development Agreement will 
have to be extended. 

A-2.2.2 -Design/Builder shall be responsible 
for procurement, contract administration, management, payment to 
contractors and professional service providers, cost control, 
accounting, scheduling and quality control for procurement, design 
and construction, subject to legal and financial constraints. 
Subject to approval of the Budget, Project Schedule and scope of 
Work by Owner, Design/Builder shall enter into all contracts it 
deems necessary or prudent for construction of the Work and, unless 
such contracts modify or extend the approved Budget, Project 
Schedule or scope of Work , Owner's consent to such contracts shall 
not be required. All contracts for construction Work will be fixed 
price contracts. 

A-2.2.3 Design/Builder shall exercise full 
discretion in directing staff and consultants. assigned to it by 
Owner or procured by it to perform duties in connection with the 
Project. 
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A-2.2.4 Design/Builder shall prepare and 
submit to Owner, for each Element of the Project, an updated budget 
(including separate line item contingencies for changes in the 
design and construction and other costs which are the 
responsibility of Owner), an updated design and construction 
schedule, and two full sets of design documents (including 
Schematic, Design Development and Construction Documents) f or 
review and approval. 

A-2.2.5 With respect to each Element of the 
Project, Design/Builder shall not proceed with the following sub- 
elements: (a) Schematic Design Documents, (b) Design Development 
Documents, (c) construction Documents,, or (d) Construction, of such 
Element, until Design/Builder has received a notice to proceed from 
Owner. If, for any Element, Owner fails to approve, reject or 
request further information regarding Schematic Design Documents, 
Design Development Documents or Construction Documents within 15 
business days after receipt thereof, then said documents will be 
deemed approved and such failure to approve, reject or request 
further information shall constitute a notice to proceed on the 
next sub-element for such Element. 

A-2.2.6 Design/Builder shall report on the 
status of the Project including any Element thereof to Owner 
periodically if and when it anticipates that the scope, costs or 
schedule of the Project shall change substantially from parameters, 
including contingencies, provided in the scope of Work, 
construction Documents, Project Budget and/or Project Schedule 
previously authorized by Owner. 

A-2.2.7 Design/Builder shall process payment 
of approved costs, subject to legal and financial constraints and 
requirements in a timely manner. . 

A-3. OWNER'S RESPONSIBILITIES. 

A-3.l. Owner's Desianee. The General Manager of 
the Southern california Rapid Transit District shall designate an 
"Owner's Designee" who shall be authorized by Owner to make 
decisions and to execute documents and agreements on behalf of the 
Owner. All work to be performed on the Project and all 
coordination on behalf of the Owner, including oversight of 
payment, cost control, account and contract management, and 
decision-making shall be carried out by the Owner's Designee or 
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authorized representatives of such designee. 

A-3.2 Approval Rights. Owner shall have the right 
to review and approve the Budget, the Project Schedule, the scope 
of Work, the Construction Documents and any alterations, change 
Orders or Modifications thereto. 

A-3.3 Jiotice to Proceed. The Owner shall issue 
notices to proceed to Design/Builder with respect to the sub- 
elements of each Element of the Project, consistent with Subsection 
A-2.2.5 above. Upon determination that all building permits and 
other governmental approvals necessary for the commencement of 
construction of the work or any Element thereof have been obtained, 
Owner shall issue a notice to proceed to Design/Builder to commence 
construction. 

A-3.4 Funding. Owner shall be responsible for 
procuring and providing funds for the Project in a timely manner. 

A-4 TIMING MW COMPLETION OP WORE 
A-4.l Conditions to Issuance of Notice to Proceed. 

The terms and conditions set forth in section 2.5 of the 
Development Agreement shall be binding upon Owner and 
Design/Builder (therein referred to as "RTD" and "Gateway" 
respectively) as though the same were fully set forth herein. 
Design/Builder shall not issue a notice to proceed to any 
construction contractors to construct Phase I Public Transit 
Improvements until all Public Transit Conditions (as defined in the 
Development Agreement) have been satisfied or waived by the 
appropriate party in accordance with the terms of the Development 
Agreement, and the Owner has issued the applicable notice to 
proceed to Design/Builder. 

A-4.2 Commencement and Coanletion of Worlç. Subject 
to Unavoidable Delay (as defined in Subsection A-35.l of this 
Agreement), delays caused by Owner, or written agreement of the 
parties to modify the Project Schedule, Design/Builder shall 
diligently perform its duties under this Agreement so as to 

commence construction of the Work within thirty (30) days after 
necessary entitlements and funding are in place and Owner has 
issued the applicable notice to proceed to Design/Builder and 

complete the Project in acoordance with the Contract Documents, 
the Project Schedule and the Development Agreement. For purposes 
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of this Section, commencement of construction shall mean 
commencement of physical grading or excavation activity on the 
Project site. Design Builder shall diligently proceed with 
predevelopment and construction from start to completion of the 
Project in accordance with the Project Schedule. Substantial 
Completion of the Work or particular Elements thereof, as indicated 
by issuance of Certificates of Substantial Completion, shall be 
achieved as indicated in the Project Schedule. 

A-4.3 performance Bonds. As assurance for the 
performance of construction Work, upon award and execution of 
contracts for construction Work, Design/Builder shall provide or 
cause all construction contractors retained by it to provide 
performance bonds guaranteeing timely, lien-free completion of the 
Work. 

A-4.4 payment Bonds. As assurance for payment of 
amounts due under construction contracts with respect to the Work, 
Design/Builder shall provide, and may cause construction 
contractors retained by it to provide, payment bonds guaranteeing 
payments due on such contracts. 

A-5. 7AYMENTS. 

A-5.l zounts Payable to Desian/Builder Owner and 
Design/Builder acknowledge that owner has authorized the 
expenditure by.Design/Builder of-the amount of $8,544,000. rrom 
time to time the Owner, by its Board of Directors, will make 
additional authorizations for expenditures by Design/Builder. 
Collectively, these amounts authorized by the Owner are referred to 
in this Agreement as "amounts payable to Design/Builder." 

A-5.2 Internal Costs. owner shall reimburse 
Design/Builder for the following actual internal costs of 
Design/Builder associated with design and construction of the 
Project ("Internal Costs"): (a) travel and promotional costs and 
expenses which Design/Builder incurs internally in the performance 
of its obligations hereunder: (b) all costs, expenses, salaries and 
fringe benefits incurred by or paid to any and all Board of 
Directors, members, officers and staff of Design/Builder who are 
performing services in connection with the Project: Cc) other 
so-called "general requirements" expenses, including the costs of 
maintaining offices on-Bite and off-site 7 and (d) all other direct 
costs included in the Design/Builder's Budget. 



A-5.3 Beimbursable Costs. Owner shall pay 
Design/Builder for certain costs and expenses incurred in 
connection with development of the Project ("Reimbursable Costs"), 
provided that (a) Design/Builder presents documents accounting for 
the services provided, and (b) either (i) provision of such 
services was included in the Project Budget, or (ii) the work 
carried out was required in connection with development or 
construction of the Project. 

Reimbursable Costs shall include, without 
limitation, (a) all payments with respect to the Project required 
to be made by Design/Builder under this Agreement unless otherwise 
Specified; (b) any and all fees, costs and expenses of any and all 
third-party consultants (such as, but without limitation, Catellus 
(as construction manager), RTD (as project control consultant), 
architects, engineers, design consultants, contractors, market 
research analysts, and attorneys engaged by Design/Builder to 
assist in the performance of its obligations hereunder; (c) all 
costs and expenses of market research and market analysis conducted 
for the benefit of Owner; (d) all insurance maintained by 
Design/Builder pursuant to Section A-6 of this Addendum, and 
deductible amounts; and (e) all construction signs erected on the 
Project site. 

A-5.4 process for Payments. Owner shall pay 
Design/Builder for Design/Builder's Xnternal Costs and Reimbursable 
Costs as follows: Upon receipt of any invoice, Design/Builder or 
its designee(s) shall either promptly approve said invoice or any 
portion thereof for payment or disapprove such invoice. Upon 
Design/Builder's incurrence of any Internal Costs, Design/Builder 
shall provide documentation reasonably satisfactory to the Owner. 
Design/Builder's approval of any costs shall be evidenced by a 
payment voucher in a form reasonably satisfactory to the Owner. 
Design/Builder shall promptly submit payment vouchers to Owner. 
Each payment voucher shall constitute a representation by 
Design/Builder that the costs were incurred in accordance with 
applicable contractual requirements and that Design Builder is 
entitled to payment from Owner in the amount requested. Within 
three (3) business days of receipt of each payment voucher, Owner 
shall make payment to Design/Builder in the amount stated in the 
voucher. 
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A-5.5 project Cost Control and Accountinq. 
Design/Builder shall appoint an accountant and contract 
administrator who will be responsible for maintaining appropriate 
cost controls and supervising all required Project accounting. 
Owner may (but shall not be obligated to) request an independent 
audit of the cost control information, accounting information, and 
any other information related to construction of the Project, on an 
as-needed basis at Owner's sole cost and expense. If requested by 
Owner, Design/Builder shall authorize an annual audit of the 
Project by the appointed accountant. The cost of such audit shall 
be paid from Project funds. 

A-5.6 ccountina Records. Design/Builder shall 
maintain a copy of all accounting records pertaining to the Project 
in Los Angeles County or Orange County, California and shall make 
such records available at an agreed upon location in Los Angeles 
County at all reasonable times within ten (10) business days of 
written request therefor by Owner. Such records shall be made 
available upon request to Owner, the City of Los Angeles, the 
County of Los Angeles, the U S. Department of Transportation, the 
California Department of Transportation and the Comptroller General 
of the United states. Owner shall have the right to approve 
Project costs, and in connection with such right, Owner and each 
public entity listed in this Subsection A-5.4 shall have the right 
at reasonable times, within 10 business days of written notice by 
Owner to Design/Builder, to review, inspect, audit or reproduce at 
such reviewer's expense all cost control and accounting information 
and any other information related to construction of the Project. 
Such information shall be kept and made available until three years 
after completion of the Project or, if the Contract is terminated 
in whole or in part, until three years after final termination 
settlement. Records pertaining to arbitration, disputes, 
litigation or the settlement of claims arising under or relating to 
the performance of this Agreement shall be made available until 
disposition of the arbitration, disputes or litigation. 
Design/Builder shall insert and cause to be inserted a clause 
substantially similar to this clause in all contracts of any tier. 

A-S.7 Cost or Pricina Data. If the Design/Builder 
has submitted cost or pricing data in connection with the pricing 
of any modification to this Agreement, unless the pricing was based 
on adequate price competition, established catalog or market prices 
of commercial items sold in substantial quantities to the general 
public, or prices set by law or regulation, each public entity 

06/30/92 A-8 S 



listed in Subsection A-5.6 shall have the right to examine and 
audit all books, records, documents and other data of the 
Design/Builder (including computations and projections) related to 
negotiating, pricing or performing the modification, in order to 
evaluate the accuracy, completeness, and currency of the cost of 
pricing data. 

A-6. NsuRM1Cg. 

A-6.l pesian/Builder's Liability Insurance. 

A-6.l.l peauired Coveraaes. Design/Builder 
shall, at Design/Builder's expense, obtain and keep in force, 
without lapse, the following insurance: 

1. Commercial General Liability 
2nsurance. A policy of commercial general liability insurance 
(occurrence form, if available at commercially reasonable rates) 
having a combined single limit of not less than Ten Million Dollars 
($10,000,000) per occurrence, having any reasonable deductible, 
providing coverage for, among other things, blanket contractual 
liability, premises, products/completed operations and personal and 
advertising injury coverage, with deletion of (a) the exclusion for 
operations within fifty (50) feet of a railroad track (railroad 
protective liability), if applicable, and (b) the exclusion for 
explosion, collapse or underground hazard, if applicable: provided, 
however, that if any portion of the $10,000,000 coverage is in the 
form of a "claims-made" rather than an "occurrence" policy, then 
"tail" coverage must be purchased with limits equal to the claims- 
made policy for one additional year: 

Automobile Liability Insurance. 
Comprehensive automobile liability insurance having a combined 
single limit of not less than Two Million Dollars ($2,000,000) .per 
occurrence and insuring Design/Builder against liability for claims 
arising out of ownership, maintenance, or use of any owned, hired 
or non-owned automobiles: and 

Workers' Compensation and 
flwlover's Liability Insurance. Workers' compensation insurance 
having limits not less than those required by state statute, if 
applicable, and federal statute, if applicable, and covering all 
persons employed by Design/Builder in the conduct of its operations 
on the Project (including the all states endorsement and, if 
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applicable, the volunteers endorsements), together with employer's liability insurance coverage in the amount of at least One Million 
Dollars ($1,000,000). 

A-6.l.2 ?dditional Coverages. 
Design/Builder's liability insurance may include project 
professional services liability ("errors and omissions") insurance 
and directors and officers liability insurance. 

A-6.l.3 yundina of Insurance Costs. The cost 
of Design/Builder's liability insurance shall be included in the 
Project Budget and funded from Project funds. 

A-6.l.4 General. 

Xnsurance Conpanies. Insurance 
required to be maintained by Design/Builder shall be written by 
companies licensed to do business in California and having a 
"General Policyholders Rating" of at least A-nIX (or such higher 
rating as may be required by a lender having a lien'on the Project) 
as set forth in the most current issue of "Best's Insurance Guide." 

Certificates of Xnsuranc. 
Design/Builder shall deliver to Owner certificates of insurance 
with original endorsements for all coverages required by this 
Subsection A-6.l. The certificate and endorsements for each 
insurance policy shall be signed by. a person authorized by the 
insurer to bind coverage on its behalf. The certificates and 
endorsements shall be on fonts reasonably acceptable to Owner. All certificates and endorsements shall be received by owner prior to 
Owner's issuance of a Notice to Proceed for commencement of the 
Work. Owner reserves the right to require complete, certified 
copies of all required policies at any time upon reasonable prior 
written notice to Design/Builder. Design Builder shall, prior to 
expiration of the policy, furnish Owner with certificates of 
renewal or "binders" thereof. Each certificate shall expressly 
provide that such policies shall not be cancelable or otherwise 
subject to modification except after sixty (60) days prior written 
notice to the parties named as additional insureds (except in the 
case of cancellation for nonpayment of premium in which case 
cancellation shall not take effect until at least ten (10) days 
written notice has been given to Owner). 
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additional Insureds. Owner shall be 
named as an additional insured under all of the policies required 
by Sthsections A-6.l.1.l (Commercial General Liability Insurance) 
and A-6.l.l.2 (Automobile Liability Insurance). The policies 
required under Subsections A-6.l.l.l and A-6.l.l.2 shall provide 
for severability of interest. 

primary Coveraae. All insurance to be 
maintained by Design/Builder shall, except for workers' 
compensation and employer's liability insurance, be primary, 
without right of contribution from insurance of Owner. Any 
umbrella liability policy or excess liability policy (which shall 
be in "following form") will provide that if the underlying 
aggregate is exhausted, the excess coverage will drop down as 
primary insurance, if available at commercially reasonable rates. 

$otification of Incidents. 
Design/Builder shall notify Owner, and Owner's Director of Risk 
Management, within three (3) working days after Design/Builder 
obtains knowledge of the occurrence of any accidents or incidents 
in connection with the Project which could give rise to a claim 
under any of the insurance policies required under this Subsection 
A-6.l. 

A-6.2 Owner's Liability Insurance 

A-6.2.l Jteauired Coveraaes. Owner shall, at 
Owner's expense, obtain and keep in force at all times the 
following insurance: 

1. Commercial General Liability 
Insurance. A policy of commercial general liability insurance 
(occurrence form, if available at commercially reasonable rates) 
having a combined single limit of not less than Ten Million Dollars 
($10,000,000) per occurrence, having any reasonable deductible, 
providing coverage for, among other things, blanket contractual 
liability, premises, products/completed operations and personal and 
advertising injury coverage, withdeletion of (a) the exclusion for 
operations within fifty (50) feet of a railroad track (railroad 
protective liability), if applicable, and (b) the exclusion for 
explosion, collapse or underground hazard, if applicable; provided, 
however, that if any portion of the $10,000,000 coverage is in the 
form of a "claims-made" rather than an "occurrence" policy, the 
"tail" coverage must be purchased with limits equal to the claims- 
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made policy for one additional year; 

2.. utomobile Liability Insurance. 
Comprehensive automobile liability insurance having a combined 
single limit of not less than Two Million Dollars ($2,000,000) per 
occurrence and insuring Owner against liability for claims arising 
out of ownership, maintenance or use of any owned, hired or non- 
owned automobiles; and 

workers' Compensation and 
Fmp2over' s Liability Insurance. t compensation insurance 
having limits not less than those required by state statute, if 
applicable, and federal statute, if applicable, and covering all 
persons employed by Owner in the conduct of its operations on the 
Project (including the all states endorsement and, if applicable, 
the volunteers endorsement), together with employer's liability 
insurance coverage in the amount of at least One Million Dollars 
($1,000,000). 

A-6.2.2 General. 

Ins rance Companies. Insurance 
required to be maintained by Owner shall be written by companies 
licensed to do business in California and having a "General 
Policyholders Rating" of At least A-VflI (or such higher rating as 
may be required by a lender having.a lien on the Project) as set 
forth in the most current issue of "Best's Insurance Guide." 

Certificates of Insurance. Owner 
shall deliver to Design/Builder certificates of insurance with 
original endorsements for all coverages required by this Subsection 
A-6.2. The certificate and endorsements for each insurance policy 
shall be signed by a person authorized by. the insurer to bind 
coverage on its behalf. The certificates and endorsements shall be 
on tons reasonably acceptable to Design/Builder. All certificates 
and endorsements shall be received by Design/Builder prior to 
Owner's issuance of Notice to Proceed for commencement of the work. 
Design/Builder reserves the right to require complete, certified 
copies of all required policies at any tin upon reasonable prior 
written notice to owner.. Owner shall, at least ten (10) days prior 
to expiration of the policy, furnish Design/Builder with 
certificates of renewal or "binders" thereof. Each certificate 
shall expressly provide that such policies shall not be cancelable 
or otherwise subject to modification except after sixty (60) days 
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prior written notice to the parties named as additional insureds 
(except in the case of cancellation for nonpayment of premium in 
which case cancellation shall not take effect until at least ten 
(10) days' notice has been given to Design/Builder). 

additional Insureds. 
Design/Builder shall be named as an additional insured under all of 
the policies required by Subsections A-6.2.l.l (Commercial General 
Liability Insurance) and A-6.2.l.2 (Automobile Liability 
Insurance). The policies required under Subsections A-6.2.l.l and 
A-6.2.1.2 shall provide for severability of interest. 

flcess Coverage. Any umbrella 
liability policy or excess liability policy (which shall be in 
"following form") will provide that if the underlying aggregate is 
exhausted, the excess coverage will drop down as primary insurance, 
if available at commercially reasonable rates. 

$otification of Incidents. Owner 
shall notify Design/Builder, and Design/Builder's General Counsel, 
within three (3) working days after owner obtains knowledge of the 
occurrence of any accidents or incidents in connection with the 
Project which could give rise to a claim under any of the insurance 
policies required under this Subsection A-6.2. 

1-6 2 3 self-Insurance. Notwithstanding 
anything in Subsection 1-6 2 to the contrary, provided that Owner 
can demonstrate to the reasonable satisfaction of Design/Builder 
that Owner has a funded reserve for losses not covered by insurance 
of at least Fifty Million Dollars ($50,000,000) by provision of the 
following documentation or such other information as Design/Builder 
may reasonably request, Owner may self-insure with respect to the 
insurance requirements in Subsection 1-6.2.1. If Owner desires to 
self-insure with respect to all or a part of the above-required 
insurance, it shall submit the following to Design/Builder: 

Evidence, in ton of a letter 
executed by Owner's Director of Risk Management, confining that 
Owner has a formal program of self-insurance for the amount 
required to be insured. 

A letter from Owner, approved by 
Design/Builder, indicating that Owner has a funded reserve for 
losses not covered by insurance of at least Fifty Million Dollars 
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($50,000,000). 

(C) The name and address of legal counsel 
and claims representatives under the self-insurance program. 

Cd) Withrespecttoworkers! compensation 
coverage, a certificate to self-insure from the California 
Department of Industrial Relations. 

If, based upon the information provided, 
Design/Builder reasonably determines that Owner has met the above- 
described criteria, Design/Builder shall permit Owner to self- 
insure with respect to all or a portion of the required insurance. 
In that event, the provisions of Subsections A-6.2.l through A- 
6.2.2 shall not apply. 

owner shall update the funded reserve 
information provided to Design/Builder on an annual basis. Owner 
shall notify Design/Builder of any material change in its funded 
reserve within ten (10) business days following such change. 
Whenever Design/Builder reasonably determines that the funded 
reserve of Owner has fallen below Fifty Million Dollars 
($50,000,000) or that the program of self-insurance, as revised, 
fails to meet industry standards for such insurance, Design/Builder 
may, in its sole discretion, require that Owner immediately obtain 
and file certificates of insurance for such affected insurance as 
described above and may restrict Owner' s entry onto the Project 
until such time as the required certificates have been delivered to 
Design/Builder. 

A-6.3 yronertv Insurance. 

A-6.3.l The Owner shall purchase and maintain, in 
a company or companies authorized to do business in the state, 
property insurance upon the Work at the site to the full insurable 
value thereof, during construction and upon completion of the Work 
or any Element thereof. Property insurance shall include interests 
of the Owner and may include interests of the Design/Builder, and 
their respective contractors and subcontractors, in the Work. It 
shall insure against perils of fire and extended coverage and shall 
include all-risk insurance for physical loss or damage including, 
without duplication of coverage, theft, vandalism and malicious 
mischief; and may include such insurance as will insure the Owner 
against loss of use of the owner's property due to fire and other 
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hazards, however caused. Owner may effect and maintain similar 
property insurance on portions of the Work stored off-site or in 
transit when such portions of the Work are to be included in a 
payment application voucher. 

A-6.3.2 Unless otherwise provided under this 
Agreement, the owner shall purchase and maintain such boiler and 
machinery insurance as may be required by the Contract Documents or 
by law and which shall specifically cover such insured objects 
during installation and until final acceptance by the Owner. This 
insurance shall cover interests of the Owner, and may include 
interests of the Design/Builder, and the Design/Builder' s 
contractors and subcontractors in the Work. 

A-6.3.3 A loss insured under Owner's property 
insurance is to be adjusted with the Owner and made payable to the 
Owner as trustee for the insureds, as their interests may appear, 
subject to requirement of any applicable mortgagee clause and of 
Subsection A-6.3.6. The Owner shall pay contractors their shares 
of insurance proceeds received, if applicable, and by appropriate 
agreement, written where legally required for validity, shall 
require contractors to make payments to their subcontractors in 
similar manner. 

A-6.3.4 Owner shall deliver to Design/Builder 
certificates of insurance with original endorsements for all 
coverages required by this Subsection A-6.3. The certificate and 
endorsements for each insurance policy shall be signed by a person 
authorized by the insurer to bind coverage on its behalf. The 
certificates and endorsements shall be on forms reasonably 
acceptable to Design/Builder. All certificates and endorsements 
shall be received by Design/Builder prior to Owner's issuance of a 
Notice to Proceed for commencement: of the Work. Design/Builder 
reserves the right to require complete, certified copies of all 
required policies at any time upon reasonable prior written notice 
to owner. Design Builder shall, prior to expiration of the policy, 
furnish Owner with certificates of renewal or "binders" thereof. 
Each certificate shall expressly provide that such policies shall 
not be cancelable or otherwise subject to modification except after 
sixty (60) days prior written notice to the parties named as 
additional insureds (except in the case of cancellation for 
nonpayment of premium in which case cancellation shall not take 
effect until at least (10) days written notice has been given to 
Design/Builder). 
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A-6.3.5 The Owner waives all rights against the 
Design/Builder, for daaages caused by fire or other perils to the 
extent covered by property insurance obtained pursuant to this 
Subsection A-6.3. The policy shall be endorsed to include such 
waiver of subrogation. 

A-6.3.6 The owner, as trustee, shall have power to 
adjust and settle a loss with insurers unless one of the parties in 
interest shall object, in writing, within ten days after occurrence 
of loss, to the Owner's exercise of this power. If such objection 
be made, the Owner as trustee shall make settlement with the 
insurers in accordance with the decision of arbitration as provided 
in Subsection A-9.5. If distribution of insurance proceeds by 
arbitration is required, the arbitrators will direct such 
distribution. 

WARRANTIES 

A-7.l Design/Builder shall warrant to Owner as of 
the date of issuance of a Certificate of Substantial Completion for 
the Work or any Element thereof that the Work as constructed meets 
and complies with all applicable state and local building codes (to 
the extent Owner has decided to make such building codes 
applicable); there are no violations pending; and there are no 
toxic substances in the Work which are not allowed by applicable 
law. With respect to all such warranties, Design/Builder may rely 
on warranties to like effect from architects, contractors, 
subcontractors pr suppliers, provided it certifies to Owner that it 
has no reason to believe that any warranty on which it relies is 
incorrect in any respect or, alternatively, setting forth any 
matter believed actually or potentially so to be incorrect. 
Design/Builder shall cause the beneficial interest under all third 
party guarantees, surety bonds, performance bonds and payment 
bonds, warranties, or other guarantees of obligations with respect 
to the Work, to be assigned to Owner as beneficiary: provided, 
however that, with respect to any defects which may arise under 
such guarantees or bondS during the warranty period, Design/Builder 
will, prior to such assignment, cause such tests to be performed 
and such claims to be filed and prosecuted as it may in good faith 
determine to be appropriate under the circumstances. 

STOP NOTICES 

A-S 1 Design/Builder shall use reasonable efforts 
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to keep the Project free from any and all stop notice claims. 

A-9. EPAULTS AND RENEDIES 

A-9.l pesian/Builder Default. The occurrence of 
any one or more of the following events shall, upon lapse of 
applicable cure periods therefor, be a "Design/Builder Default" 
under this Agreement: 

A-9.l.l Prior to occupancy of the entirety of 
the Work by owner, Design/Builder is unable to pay its debts in the 
ordinary course of business as they come due unless said failure to 
pay is due to the Owner's failure to pay Design/Builder (or 
authorize payment in accordance with approved payment vouchers in 
a timely manner) for reasons not the fault of Design/Builder; or 

A-9.l.2 Any material representation or 
warranty made by Design/Builder in this Agreement proves to be 
false or misleading in any material respect; or 

A-9.l.3 By its wrongful acts or omissions, 
Design/Builder causes construction of the Project to be abandoned; 
or 

A-9.l.4 By its wrongful acts or omissions, 
Design/Builder causes an interruption of the predevelopment, 
development or construction of the Project for a period of fifteen 
(15) consecutive days or more; or 

A-9.l.5 Design/Builder is in material default 
under any other provision of this Agreement, after giving effect to 
the curative provisions set forth herein; or 

A-9.l.6 A material event of default under any 
agreement between Design/Builder and an architect or contractor for 
the design or construction of the Project which is caused by 
Design/Builder occurs after giving effect to the curative 
provisions set forth therein. 

Design/Builder shall have the right to cure any default under this 
Subsection A-9 3. by taking such steps as are necessary to bring the 
course of development or construction back on the Project Schedule. 
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A-9.2 Owner Remedies For Desian/Builder Default 

A-9.2.l General Remedies. If a Design/Builder 
Default occurs under this Agreement, Owner may exercise any right 
or remedy which it has under this Agreement, or which is otherwise 
available at law or in equity, and all of Owner's rights and 
remedies shall be cumulative. If any Design/Builder Default 
occurs, Owner's obligation to disburse further funds to 
Design/Builder pursuant to this Agreement may be terminated, and 
Owner in its reasonable discretion may withhold any one or more 
disbursements under this Agreement. 

A-9.2.2 Additional Remedies. If Owner chooses 
to complete construction of the Project, it shall not thereby 
assume any liability to Design/Builder or any other person for 
completing such improvements, nor for the manner or quality of 
construction of such improvements. If Owner exercises any of the 
tights or remedies provided in this Agreement, that exercise shall 
not make Owner, nor cause Owner to be deemed to be, a partner or 
joint venturer of Design/Builder. 

A-9.2.3 Condition Subseauent. Upon the 
occurrence of any Design/Builder Default, this Subsection A-9 2 3 

shall act as a condition subsequent. Design/Builder agrees that as 
security for the performance by Design/Builder of its obligations 
set forth in this Agreement and upon occurrence of any said 
Design/Builder Default, all right, title and interest in and to all 
construction, service, property management, maintenance, 
architectural and other similar contracts and agreements relating 
to the Project, which contracts and agreements have been entered 
into by Design/Builder, whether such contracts exist on the date 
hereof or come into existence in the future, including the 
contracts with architects., contractors, traffic consultants, other 
consultants, vendors and suppliers entered into in connection with 
construction of the Work or development of the Project (the 
Wcontractsw) shall be vested in Owner. Neither the occurrence of 
this condition subsequent nor any action or actions on the part of 
Owner shall constitute a voluntary assumption by Owner of any 
obligations of, Design/Builder thereunder and Design/Builder shall 
continue to be liable for all obligations thereunder. Owner may at 
its option, but shall not be required to, perform or discharge any 
obligation of Design/Builder under the Contracts. Design/Builder 
hereby irrevocably appoints owner as its attorney-in-fact, which 
appointment is coupled with an interest, with respect to 
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enforcement of the rights of Design/Builder under or termination of 
the Contracts from and after the occurrence of a Design/Builder 
Default. Upon a Design/Builder Default, if requested by Owner, 
Design/Builder shall deliver to Owner each Contract affected hereby 
and shall cooperate with Owner in executing any specific 
assignments which may be requested by Owner from time to tine. 

A-9.3 owner Default. The occurrence of any one or 
more of the following events shall be an "Owner Default" under this 
Agreement: 

A-9.3.l An assignment for the benefit of 
creditors is made by, or any bankruptcy, reorganization (in 
connection with a debtor relief proceeding), receivership, 
moratorium or other debtor-relief proceedings are commenced by or 
against Owner; or 

A-9.3.2 Prior to occupancy of the Work by 
Owner, Owner becomes unable to pay its debts in the ordinary course 
of business; or 

A-9.3.3 Any material representation or 
warranty of Owner made or given in this Agreement proves to be 
false or misleading in any material respect; or 

A-9.3.4 Owner materially fails to perform its 
obligations under this Agreement. 

A-9.4 pesian/Builder Remedies for Owner Default. 

A-9.4.l General Remedies. If an Owner Default 
occurs under this Agreement, Design/Builder may exercise any right 
or remedy which it has: under this Agreement, or which is otherwise 
available at law or in equity, and all of Design/Builder's rights 
and remedies shall be cumulative. 

A-9.5 ?rbitration. 

A-9.5.l Claims. Disputes and Controversies 
ub1ect to Arbitration. Claims, disputes, controversies and other 

matters in question between the panics to this Agreement arising 
out of or relating to the Contract ("Disputes") shall be decided by 
arbitration in accordance with the provisions of Public Contract 
Code fl 10240 fl g. However, notwithstanding the foregoing, the 
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parties may agree, by separate agreement, that any Disputes may be 
decided by other agreed upon tribunals All provisions of Section 
1283.05 of the California Code of Civil Procedure, except 
subdivision Ce) thereof, apply to the conduct of discovery for any 
arbitration hereunder. 

A-9.5.2 Consolidation of Proceedinas. In 
connection with any arbitration arising out of or relating to the 
Contract, upon motion or petition of Owner or Design/Builder, the 
arbitrator(s) or court shall order consolidation of separate 
arbitration proceedings when: 

Owner or Design/Builder is a party to 
a separate arbitration agreement or proceeding with a third party; 
and 

The disputes arise from the same 
transactions or series of related transactions. 

The intent of the parties is to provide 
for the consolidation of arbitration proceedings or other dispute 
resolution proceedings to the maximum extent permitted by law 
(including California Code of Civil Procedure section 1281.3), and 
to avoid a multiplicity of separate proceedings in arbitration, 
court, or both. 

A-b. GRATUITIES MiD CONFLICTS OF INTEREST. The 
Design/Builder .,shall comply with the Owner's Code of Conduct 
adopted by the Owner's Board of Directors on February 20, 1986 and 
which is incorporated into this Agreement by this reference. 

A-l0.l The Owner may, by written notice to the 
Design/Builder, terminate the right of the Design/Builder to 
proceed under this Agreement if it is found that gratuities (in the 
form of entertainment, gifts, or otherwise) were offered or given 
by the Design/Builder, or any agent or representative of the 
Design/Builder to any director, officer or employee of the Owner or 
of any of Owner's consultants or contractors, with a view toward 
securing a contract or securing favorable treatment with respect to 
the awarding or amending or the making of any determinations with 
respect to the performance of such contract. The owner's 
determination shall be final, subject only to judicial review. 
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A-l0.2 If this Agreement is terminated as provided 
in Subsection A-lO 1 the Owner shall be entitled to pursue the same 
remedies against the Design/Builder as it could pursue in the event 
of a breach of the Agreement by the Design/Builder. 

A-lO.3 No member, officer or employee of the Owner 
or or a local public body during the tenure of that person or for 
one year thereafter shall have any interest, direct or indirect, in 
this Agreement or the proceeds thereof, but this provision shall 
not be construed to extend to this Agreement, if made with a 
corporation for its general benefit. A full and complete 
disclosure of any such interest shall be made in writing, to the 
other parties, even if such interest would not be considered a 
conflict under section 1090 et seq. or section 87100 et seq. of the 
Government code of the State of California. "Local public body" 
means the State, any political subdivision of the State, or any 
agency of the State or any political subdivision thereof. 

A-lO.4 No member of or delegate to the Congress of 
the United states of aerica shall be admitted to any share or part 
of this Agreement or to any benefit arising therefrom, but this 
provision shall not be construed to extend to this Agreement if 
made with a corporation for its general benefit. 

A-lO.5 The Design/Builder or its employees shall 
not enter into any contract involving services or property with a 
person or business prohibited from transacting such business with 
the owner, pursuant to Sections 1090 et seq. and 87100 et seq. of 
the Government Code of the State of California. To the knowledge 
of the Owner or the Design/Builder, no Board member, officer nor 
employee of the Owner has any interest, whether contractual, 
noncontractual, financial or otherwise, in this transaction, or in 
the business of the Design/Builder: and if any such transaction, 
comes to the knowledge of either party at any time, a full and 
complete disclosure of such information shall be made in writing to 
the other party, even if such interest would not be considered a 
conflict under Sections 1090 et seq. or sections 87100 et seq. of 
the Government Code of the State of California 

A-lO.6 If the Design/Builder, or any of its 
officers, partners, principals or employees are convicted of a 
crime arising out of or in connection with the Work to be done or 
payment to be made under this Agreement, this Agreement, in whole 
or any part thereof, may, at the discretion of the Owner, be 
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terminated. 

A-lO.7 the rights and remedies of the Owner 
provided in this Article are not exclusive and are in addition to 
any other rights and remedies provided by law or under this 
Agreement. 

A-li COVENANT AGAINST CONTINGENT FEES 

A.11.l The Design/Builder warrants that no person 
or agency has been employed or retained to solicit or obtain this 
Agreement upon an agreement or understanding for a contingent fee, 
except a bonafide employee or agency. For breath or violation of 
this warranty, the Owner may annul this Agreement without liability 
or, in its discretion, deduct from the amounts payable to 
Design/Builder or consideration, or otherwise recover, the full 
amount of the contingent fee. 

A.11.2 "Bona tide agency," as used in this Article, 
means an established commercial or selling agency, maintained by a 
contractor for the purpose of securing business, that neither 
exerts nor proposes to exert improper influence to solicit or 
obtain contracts of the Owner nor holds itself out as being able to 
obtain any Owner contract or contracts through improper influence. 

A.11.3 "Bona fide employee," as used in this 
Article, means a person, employed by a contractor and subject to 
the contractor's supervision and control as to time, place, and 
manner of performance, who neither exerts nor proposes to exert 
improper influence to solicit or obtain owner contracts nor holds 
himself out as being able to obtain any Owner contract or contracts 
through improper influence. 

7- - 

A.11.4 "contingent fee," as used in this Articlee 
means any commission, percentage, brokerage, or other fee that is 
contingent upon the success that a person or concern has in 
securing a contract of the Owner. 

A.11.5 "Improper influence," as used in this 
Article, meanS any influence that induces or tends to induce an 
Owner employee or officer to give consideration or to act regarding 
a contract of the Owner on any basis other than the merits of the 
matter. 
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A-l2. CONDITIONS MID RISKS OP WORI 

A.12.l The Design/Builder shall use its best 
efforts to cause its contractor to acknowledge that it has taken 
steps reasonably necessary to ascertain the nature and location of 
the Work, and that its contractor has investigated and satisfied 
itself as to the general and local conditions which may affect the 
Work or its cost including but not limited to: 

Conditions bearing upon transportation, 
disposal, handling, and storage of materials; 

The availability of labor, water, electric 
power, and roads; 

Cc) Uncertainties of weather, river stages or 
similar physical conditions at the site; 

The contours and conditions of the ground; 
and 

The character of equipment and facilities 
needed preliminary to and during Work performance. 

Conditions bearing upon security and 
protection of materials, equipment and work in progress. 

A-12 2 The Design/Builder shall use its best 
efforts to cause its contractor to acknowledge that it is satisfied 
as to the character, quality, and quantity of surface and 
sthsurface materials or obstacles to be encountered insofar as this 
information is reasonably ascertainable from an inspection of the 
site, including exploratory work done by the Owner as well as from 
the drawings and specifications made a part of this Agreement. The 
Design/Builder shall use its best efforts to cause its contractor 
to acknowledge that it is responsible for any failure to take the 
actions described and is responsible for conditions acknowledged in 
this Subsection, and will not be relieved from responsibility for 
failure to estimate properly the difficulty and cost of 
successfully performing the Work, or of proceeding to successfully 
perform the Work without additional expense to the Owner or 
Design/Builder. 
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A-12.3 The Owner assumes no responsibility for any 
conclusions or interpretations made by the Design/Builder or its 
contractor based on the information made available by the Owner. 

A- 13 CONSTRUCTION SAFETY. SECURITY AND HEALTH 
$TANDARDS. 

A-13.l If the Owner so decides1 the safety 
requirements of this Agreement will be specified in the 
Construction Safety and Security Manual which, at the Owner's 
discretion, may be drafted by Design/Builder prior to or after 
execution of this Agreement. 

A-13.2 It shall be a condition of this Agreement 
and shall be made a condition of each construction contract entered 
into pursuant to this Agreement, that the Design/Builder and any 
contractor shall not require any laborer or mechanic employed in 
performance of this Agreement to work in surroundings or under 
working conditions which are unsanitary, hazardous or dangerous to 
his health or safety, as determined under the California 
occupational Safety and Health Act of 1973 (Chapter 993, statutes 
of 1973) and the Code of Federal Regulations, OSHA Safety and 
Health Standards (29 CFR 1926 and 1910). 

A-l3.3 To the extent covered by insurance, 
Design/Builder shall hold the Owner and its authorized 
representatives harmless from any liability, claims, or charges by 
reason of Design/Builder's or its contractor's failure to comply 
with the above acts or any regulations adopted pursuant thereto and 
shall reimburse the Owner for any fines, damages or expenses of any 
kind incurred by it by reason thereof. 

A-14. flSPECTION 

A-14.l Work shall be subject to inspection and 
test by the Owner or the Owner's duly authorized representatives, 
at reasonable times and places prior to acceptance. The 
performance of any inspection or test by the Owner shall not 
constitute an acceptance unless or until the Owner specifically 
states in writing that as a result of a successful inspection or 
test the Work is accepted. An inspection or test shall not relieve 
the Design/Builder of responsibility for damage to, or loss of, the 
material prior to acceptance, nor in any way affect the continuing 
rights of the Owner after acceptance of the completed Work. 
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A-l4 .2 The Design/Builder shall furnish promptly 
facilities, labor, and material needed for performing safe and 
convenient inspection and tests if required by the Owner. 
Inspection and tests by the Owner will be performed so as to not 
unnecessarily delay the Work. The Owner reserves the right to 
charge to the Design/Builder additional cost of inspection or test 
when Work is not ready at the time specified by the Design/Builder 
for inspection tests, or when reinspection or retest is 
necessitated by prior rejection. 

A-l4 3 At any time before acceptance of the 
entire Work, the Owner may make an examination of Work already 
completed, by ordering the Design/Builder to remove or tear out the 
Work or portion thereof. If the Work is found to be defective or 
nonconforming in any material respect, due to the fault of the 
Design/Builder or its contractor, the Design/Builder shall pay the 
expenses of the examination and of satisfactory reconstruction. 
If, however, the Work is found to meet the requirements of this 
Agreement, an equitable adjustment will be made in the amounts 
payable to Design/Builder to compensate the Design/Builder for the 
additional services involved in the examination and reconstruction 
and, if completion of the Work has been unreasonably delayed and 
the delay affects the completion of the Work on time, the 
Design/Builder will be granted a suitable extension of time. The 
equitable adjustment or extension of time will be done by Change 
Order. 

A-l4.4 The Design/Builder shall allow access to 
the Work to authorized representatives of OSHA, CA4/OSHA, City of 
Los Angeles, United States Department of Transportation, the 
California Department of Transportation and any other governmental 
entity providing funding or having jurisdiction over or an interest 
in the Work for the purpose of inspecting work associated with 
their respective interests, and to authorized representatives of 
said governmental entities, labor unions, railroads, or utilities 
for the purposes of observing the Work associat.d with their 
respective interests. 

A-l4.5 plant Insoectio; - The Owner may inspect 
the production of material and the manufacture of products at the 
source of supply. Plant inspection will not be undertaken until 
the Owner is assured of the cooperation and assistance of both the 
Design/Builder end the material producer or manufacturer. The 
Owner shall have free entry to parts of the plant involved in the 
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manufacture or production of the materials to be used or integrated 
into the Work. Adequate facilities shall be furnished to make the 
inspections at no additional costs to the Owner. The Owüer, 
however, assumes no obligation to inspect materials at the source 
of supply. The responsibility of incorporating materials in the 
Work which meet the requirements of this Agreement rests entirely 
with the Design/Builder, notwithstanding prior inspections or tests 
by the Owner. 

A-15. PRICE REDUCTION FOR DEFECTIVE COSTS OR PRICING DAfl 

A-15 1 pesign/Buildet 

A-l5.l.l If required by any governmental 
agency providing funding, Design/Builder or its contractor shall 
submit to Owner a certificate of current costs or pricing data in 
substantially the form prescribed in Title 48, Part 15, Subsection 
15.804-4 of the Code of Federal Regulations that, to the best of 
its knowledge and belief, the data submitted were accurate, 
complete and current as of the date of agreement on the price of 
any modification to this Agreement involving a price adjustment 
expected to exceed $100,000, except any modification f or which the 
price is: (a) based on adequate price competition; (b) based on 
established catalog or market prices of commercial items sold in 
substantial quantities to the general public; or (c) set.by law or 
regulation. 

A-15.l.2 If any price, including profit, 
negotiated in connection with any modification to this Agreement, 
was increased by any significant amount because: 

The Design/Builder or its contractor 
furnished costs or pricing data that were not complete,. accurate, 
aM current as certified in its Certificate of Current Costs or 
Pricing Data, 

A contractor or prospective 
contractor furnished the Design/Builder costs or pricing data that 
were not complete, accurate, and current as certified in the 
Design/Builder's Certificate of Current Costs or Pricing Data, or 

(C) Any of these parties furnished data 
of any description that were not accurate, then the amounts payable 
to Design/Builder shall be reduced accordingly. This right to a 
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reduction in the amounts payable to Design/Builder shall be limited 
to that tesulting from defects in data relating to modifications 
for which this clause becomes operative under Subsection A-15.l.l. 

A-15.2 Contractor 

A-15.2.l The requirements of Subsections A- 
15.2.2 and A-l5..2.3 shall apply to any modification to this 
Agreement when the modification involves a price adjustment 
expected to exceed $100,000. 

1-15 2 2 Before awarding any contract expected 
to exceed $100,000 when entered into or pricing any Contract 
modification involving a price adjustment expected to exceed 
$100,000. the Design/Builder shall require the contractor to submit 
costs or pricing data (actually or by specific identification in 
writing) unless the price is: (a) based on adequate competition; 

based on established catalog or market prices of commercial 
items sold in substantial quantities to the general public; or 

set by law or regulation. 

A-l5 2 3 The Design/Builder shall require the 
contractor to submit a certificate of current costs or pricing data 
in substantially the same form as prescribed in Subsection A- 
15.1.1. 

A-lS 2 4 The Design/Builder shall insert this 
Subsection A-15.2 into each contract that exceeds $100,000 when 
entered into. 

A-l5.3 Relevant Federal Acquisition Regulations 
or Federal Transportation Administration guidelines will be used as 
a guide in determining allowability of contract costs. 

A-16. TERMINATION FOR FAILURE TO OBTAIN FUNDING OR 
PPROVAt OF ENVIRONMENTAL IMPACT REPORT 

A-16.l The performance of Work under this 
Agreement may be terminated by the Owner in accordance with this 
Article, in whole or, from time to time1,-in part, for failure of 
Owner to obtain necessary funding for the Project or for failure of 
Owner to obtain approval of an Environmental Impact Report for the 
Project. Such termination shall be effected by delivery to the 

06/30/92 A-27 



Design/Builder of a Notice of Termination specifying the extent to 
which performance of Work under this Agreement is terminated and 
the date upon which such termination is effective. 

A-16.2 After receipt of a Notice of Termination, 
except as otherwise directed by the Owner, the Design/Builder 
shall: 

A-16.2.1 Stop Work under this Agreement on the 
date and to the extent specified in the Notice of Termination; 

A-16.2.2 Place no further orders or contracts 
for materials, equipment services, or facilities, except those 
which are necessary to complete the portion of the Work under this 
Agreement which is not terminated; 

A-iS 2 3 Terminate all orders and contracts to 
the extent that they relate to the performance of Work terminated 
by the Notice of Termination: 

A-l6.2.4 Assign to the Owner, in the manner, 
at the times, and to the extent directed by it, all of the right, 
title, and interest of the Design/Builder in the orders and 
contracts affected by the termination.. The Owner may, in its 
discretion, settle or pay any or all claims arising out of the 
termination of such orders and contracts; 

A-16.2.5 Settle outstanding liabilities and 
claims arising out of the termination of orders and contracts with 
the approval or ratification of the Owner, to the extent it 
requires, which approval or ratification shall be final f or the 
purposes of this Article; 

A-16.2.6 Transfer title and deliver to the 
Owner, in the manner, at the times, and to the extent, if any, 
directed by it, 

(a) The fabricated or unfabricated parts, 
Work in process, completed Work, supplies and other material 
procured as a part of or acquired in connection with the 
performance of the Work terminated by the Notice of Termination, 
and 

06/30/92 A-28 S 



(b) The completed or partially completed 
plans, drawings, information, and other property which, if this 
Agreement had been completed, would have been required to be 
furnished to the Owner. 

1-16.2.7 Use best efforts to sell, in the 
manner, at the times, to the extent, and at the price or prices 
directed or authorized by the Owner, property of the types referred 
to in Subsection 1-16.2.6; provided, however, that the Owner 

Shall not be required to extend 
credit to any purchaser, and 

Nay acquire any such property under 
the conditions prescribed by and at a price or prices approved by 
the Owner. 

1-16.2.8 The proceeds of any transfer or 
disposition of property of the types referred to in Subsection A- 
16.2.6 shall be for the benefit of the Owner. 

A-16.2.9 Complete performance of each part of 
the Work which is not terminated by the Notice of Termination; and 

A-16.2.lO Take action necessary or as the 
Owner directs to protect and preserve the property related to this 
Agreement which is in the possession of the Design/Builder and in 
which it has or may acquire an interest. 

A-l6.3 After receipt of a Notice of Termination, 
the Design/Builder shall submit to the Owner its termination claim, 
in the form and with certification prescribed by the owner. Such 
claim shall be submitted promptly, but in no event later than one 
year after the effective date of termination, unless one or more 
extensions in writing are granted by the Owner upon request of the 
Design/Builder made in writing within such one-year period or 
authorized extension thereof. However, if the Owner determines 
that the facts justify such action, it may receive and act upon any 
such termination claim at any time after the one-year period of any 
extension thereof. 

1-16 4 Subject to the provisions of Subsection A- 
16.3, the Design/Builder and the Owner shall agree upon the whole 
or any part of the amount or amounts to be paid to the 
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Design/Builder by reason of the total or partial termination of 
Work pursuant to this Section A-l6, which amount or amounts may 
include an allowance for profit on Work done by Design/Builder's 
contractors up to and including the date of termination. Nothing 
in Subsection A-l6 5, prescribing the amount to be paid to the 
Design/Builder in the event of failure of the Design/Builder and 
the Owner to agree upon the whole amount to be paid to the 
Design/Builder by reason of the termination of Work pursuant to 
this Section A-l6 shall be deemed to limit, restrict, or otherwise 
determine or affect the amount or amounts which may be agreed upon 
to be paid to the Design/Builder pursuant to this Subsection A- 
16.4. 

A-16.5 If the Design/Builder and the Owner fail 
to agree, as provided in Subsection A-l6.4, upon the whole amount 
to be paid to the Design/Builder by reason of the termination of 
Work pursuant to this Section A-16, the Owner shall pay the 
Design/Builder the amounts determined by the Owner as follows, but 
without duplication of any amounts agreed upon in accordance with 
Subsection A-164: 

A-16.5.l With respect to Work performed prior 
to the effective date of the Notice of Termination, the total 
(without duplication of any items) of: 

The cost of such prior-performed Work 
which cost may include an allowance for profit on Work done by 
Design/Builder's contractors up to and including the date of 
termination; and 

The cost of settling and paying 
claims arising out of the termination of Work under contracts or 
orders as provided in Subsection A-16. 2.5, exclusive of-the amounts 
paid or payable on account of supplies or materials delivered or 
services furnished by the contractor prior to the effective date of 
the Notice of Termination of Work under this Agreement, which 
amounts shall be included in the cost on account of which payment 
is made under Subsection A-l6.5.l(a). 

A-l6.5.2 The reasonable cost incurred to 
preserve and protect property pursuant to Subsection A-lE 2 10 and 
any other reasonable costs incidental to termination of Work under 
this Agreement, including expense incurred to determine the amount 
due to the Design/Builder as the result of the termination of Work 
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under this Agreement. 

A-l6 6 In arriving at the amount due the 
Design/Builder under this section A-16 there will be deducted: 

A-l6.6.l The amount of any claim which the 
Owner has against the Design/Builder in connection with this 
Agreement; and 

A-l6.6.2 The agreed price for or the proceeds 
of sale of materials, supplies, or other things acquired by the 
Design/Builder or sold, pursuant to the conditions of this Section 
Ael6, and not otherwise recovered, by or credited to the Owner. 

A-l6.7 If the termination hereunder is partial, 
prior to the settlement of the terminated portion of this 
Agreement, the Design/Builder may file with the Owner a request in 
writing for an equitable adjustment of the amounts payable to 
Design/Builder under this Agreement relating to the continued 
portion of the Agreement (the portion not terminated by the Notice 
of Termination), and an quitabls adjustment may be made in the 
amounts payable. 

A-l6 B The Owner may, from time to time, under 
terms and conditions it prescribes, make partial payments and 
payments on account against costs incurred by the Design/Builder in 
connection with the terminated portion of this Agreement, whenever, 
in the opinion of the Owner, the aggregate of payments does not 
exceed the amount to which the Design/Builder is entitled. If the 
total of the payments is in excess of the amount finally agreed or 
determined to be due under this Section A-l6, the excess shall be 
paid by the Design/Builder to the Owner upon demand. 

A-l6.9 The Design/Builder shall, from the 
effective date of termination and for a period of three years after 
final settlement under this Agreement, preserve and make available 
to the Owner at all reasonable times, at the office of the 
Design/Builder or other agreed upon location, all its books, 
records, documents, and other evidence related to the costs and 
expenses of the Design/Builder under this Agreement and to the Work 
terminated hereunder. To the extent approved by the Owner, the 
Design/Builder may preserve the records in the form of photographs, 
micro-photographs, or other authentic reproductions thereof. 
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1-16.10 The Design/Builder shall insert in all 
contracts that the contractor shall stop Work on the date of and to 
the extent specified in a Notice of Termination from the Owner and 
shall require contractors and subcontractors of any tier to insert 
the same condition in any lower tier subcontracts. 

A-l6 11 The Design/Builder shall communicate any 
Notice of Termination issued by the Owner to its contractors 
immediately upon its receipt. 

A-16 12 Under no circumstances shall the 
Design/Builder or its contractors be entitled to anticipatory or 
unearned profits or consequential damages as a result of a 
termination or partial termination under this Article. 

A-l7. MATERIALS 

A-17.l Unless otherwise specifically provided in 
this Agreement, material shall be new and of the grade specified 
for the purpose intended. Reference to material or patented 
process by trade name, make, or catalog number shall be regarded as 
establishing a standard of quality and shall not be construed as 
limiting competition, and the Design/Builder may, at its option, 
use any equipment, material, article, or process which is qual to 
that named in the specifications, subject to the requirements of 
Subsection A-l7.3. 

A-17.2 If requested by Owner, Design/Builder 
shall obtain the Owner' a approval of the machinery and mechanical 
and other equipment to be incorporated into the Work. When 
requesting approval, the Design/Builder shall furnish to the owner 
the name of the manufacturer, the model number, and other 
information concerning the performance, capacity, nature, and 
rating of the machinery and mechanical and other equipment. When 
required by this Agreement or by the Owner, the Design/Builder 
shall also obtain the Owner's approval of the material or articles 
which the Design/Builder contemplates incorporating into the Work. 
When requesting approval, the Design/Builder shall provide full 
information concerning the, material or articles. When directed to 
do so, the Design/Builder shall submit samples to the Owner for 
approval. If Design/Builder installs or uses material that is not 
approved by Owner, it shall be at the risk of subsequent rejection 
by owner. 
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A-l7.3 ?vproval of Alternate Wateria. If 
requested by the Owner, Design/Builder shall obtain the Owner's 
approval of the use of alternative materials, as follows: Within 
the scope of its authority, owner shall be the sole judge of the 
quality and suitability of any proposed alternative material. The 
burden or proving the quality and suitability of an alternative 
shall be upon the Design/Builder. Information required by the 
Owner in judging an alternative shall be supplied by the 
Design/Builder. 

A-17.3.l Where use of an alternative involves 
redesign of or changes to other parts of the Work, the costs and 
the time required to accomplish the redesign or change will be 
considered in evaluating the suitability of the alternative. 
Redesign and changes to other parts of the Work shall be at the 
Design/Builder's expense unless they are approved by Owner. 

A-17 .3 2 No action relating to the approval of 
an alternative will be taken by the Owner until the request for 
substitution is made in writing by the Design/Builder accompanied 
by complete data as to the quality and suitability of the 
alternative proposed. The request shall be made in ample time to 
permit approval without delaying the Work. 

A-17.3.3 Where classification by a body such 
as, but not limited to Ut, NEMA, or AREA is a part of the 
specification for any material, proposals for use of an alternative 
shall be accompanied by reports from the listed body, or equivalent 
independent testing laboratory, indicating compliance with contract 
specifications. Testing required to prove equality of the 
alternative proposed shall be at the Design/Builder's expense. 

A-17.3.4 Approval of an alternative will be 
only for the characteristics and use specifically stated in the 
approval and shall not change or modify any requirements of this 
Agreement, or establish approval for the alternative to be used on 
any other Work. 

A-l7 3 5 Design/Builder shall also comply with 
all additional provisions for approval of any alternative which 
appear in any other section of this Agreement. 

A-l7.4 source of Sunnlv and Oualitv of Materials 
- The Design/Builder shall furnish all materials required to 
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complete the Work except those designated to bà furnished by the 
Owner. 

A-l7 4 1 Notwithstanding prior inspection and 
approval by the Owner, only materials conforming to the 
requirements of this Agreement shall be incorporated in the Work. 

A-17.4.2 ml materials shall be manufactured, 
handled, and incorporated so as to ensure completed work in 
accordance with this Agreement. 

A-17.5 gandlina of Material - Materials shall be 
transported, handled, and stored by the Design/Builder in a manner 
which will ensure the preservation of their quality, appearance, 
and fitness for the Work. Materials shall be stored in a manner to 
facilitate inspection. 

A-lB. CONTROL OF OWNER-FURNISHED MATERIALS 

A-1B.l Owner-furnished material shall be stored 
and transported to the place of use by the Design/Builder including 
necessary loading and unloading. The Design/Builder's costs for 
storing, transporting, handling, protecting, and installing Owner- 
furnished material are included in the amounts payable to 
Design/Builder. The Design/Builder shall be responsible for 
materials furnished to it and shall pay for demurrage and storage 
charges incurred as a result of its failure to take delivery of 
Owner-furnished material on the assigned date. The Design/Builder 
shall be liable to Owner for the costs of replacing or repairing 
furnished materials lost or damaged after receipt by the 
Design/Builder. The costs will be deducted from any monies due or 
to become due the Design/Builder, except for any costs which are 
covered by insurance policies furnished by the Owner. - 

A-lB 2 Owner-furnished material shall be received 
by Design/Builder in the presence of Owner's Designee and 
quantities thereof shall be verified jointly by Design/Builder and 
Owner. The delivery and acceptance of all such materials shall be 
recorded in writing, and Design/Builder shall evidence receipt and 
acceptance of such materials by signing forms satisfactory to 
Owner. 
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A-l8.3 Design/Builder shall carefully, note any 
visible damage to Owner-furnished material prior to 
Design/Builder's acceptance of delivery. Design/Builder shall 
notify Owner of any materials supplied to Design/Builder by Owner 
which are surplus and cooperate with Owner in the disposition of 
such surplus as directed by owner. 

A-l8 4 Design/Builder shall notify Owner of any 
lack of, or requirement for, materials to be supplied by Owner in 
sufficient time for Owner to. furnish said materials in advance of 
Design/Builder's need. In the event of misfit of Owner-furnished 
material, Design/Builder shall promptly notify Owner of such 
misfit. Design/Builder shall take all reasonable steps to avoid 
standby time due to such misfit or lack of Owner-furnished 
materials and to continue progress of other portions of Work 
pending correction of such misfit and/or the furnishing of 
material. 

A-l9. USE AND POSSESSION PRIOR TO COMPLETION 

A-l9.l The Owner may take possession of or use 
any completed or partially completed part of the Work or any 
Element thereof. Before taking possession of or using any Work or 
Element thereof, the Owner shall furnish the Design/Builder a list 
of items of work remaining to be performed or corrected, on those 
portion of the Work or Element thereof that the Owner intends to 
take possession of or use. However, failure of the Owner to list 
any item of work shall not relieve the Design/Builder of 
responsibility for complying with the terms of this Agreement. The 
possession or use shall not be deemed an acceptance of any Work or 
Element thereof under this Agreement. 

A-l9.2 While the Owner has such possession or 
use, the Design/Builder shall be relieved of the responsibility for 
the loss of or damage to the Work or any Element thereof resulting 
from the Owner's possession or use. If prior possession or use by 
the Owner delays the progress of the Work or causes additional 
expense to the Design/Builder, an equitable adjustment shall be 
made to the amounts payable to Design/Builder or the time of 
completion of the Work. The Owner agrees that it will use 
reasonable efforts not to interfere with the Work. 
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3-20. pioncnoN OF EXISTING VEGETATION. STRUCTURES. 
UTILIT.IZS 32W IMPROVEMENTS 

3-20.1 The Design/Builder shall preserve and 
protect existing vegetation such as trees, shrubs, and grass on or 
adjacent to the work site which are not indicated to be removed and 
which do not substantially interfere with the construction Work and 
shall replace at its own expense in kind damaged vegetation, shrubs 
and grass. 

3-20.2 The Design/Builder shall protect from 
damage existing improvements at or near the site of the Work and 
shall repair or restore any damage to such facilities, except 
utilities, resulting from failure to comply with the requirements 
of the Contract, applicable laws or regulations, or the failure to 
exercise reasonable care in the performance of the Work. If the 
Design/Builder fails or refuses to repair any such damage promptly, 
the Owner may have the necessary work performed and charge the cost 
thereof to the Design/Builder. 

A-20.3 At points where the Design/Builder's 
operations are adjacent to utility facilities, damage to which 
might result in expense, loss, disruption of service, or other 
undue inconvenience to the public or to the owners, work shall not 
commence until arrangements necessary for their protection have 
been made by Design/Builder. To the extent covered by insurance, 
Design/Builder shall be solely and directly responsible to the 
owners and operator of the utilities for any damage, injury, 
expense, loss, inconvenience, or delay caused by the 
Design/Builder' s operations. 

3-20.4 The Design/Builder shall comply with all 
applicable laws and regulations regarding precautions to be taken 
in the protection of existing vegetation, structures, utilities, 
and improvements. 

3-21 COOPERATION. ACCESS. AND COMMUNITY RELATIONS 

3-21 1 Other Contracts - The Owner may undertaken 
or award other contracts for additional Work within the worksite of 
this Agreement in which event the Owner will provide Design/Builder 
with written notice thereof. The Design/Builder shall fully 
cooperate with other contractors and the Owner and carefully fit 
its own Work to additional Work directed by the Owner. Upon 
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written notice, the Owner will review and resolve conflicts between 
contractors. The Design/Builder shall not perform any act which 
will interfere with the performance of Work by any other contractor 
or by the Owner. 

A-21.2 Any work indicated to be performed on 
private property shall be accomplished in a manner which will 
minimize inconvenience to the property owner and property tenant. 
The Design/Builder shall not enter upon private property to 
accomplish the Work without prior written permission to. do so from 
the Owner. 

A-2l.3 Utility companies, railroads, and 
municipal agencies having facilities within the limits of the Work 
shall have access to their facilities for inspection and repair. 

A-2l.4 The Design/Builder shall maintain access 
to fire hydrants and fire alarm boxes throughout the prosecution of 
the Work. Hydrants, alarm boxes, and standpipe connections shall 
be kept clear and visible at all times unless approved otherwise by 
the Owner or the Owner's Designee. It visibility cannot be 
maintained, the Design/Builder shall provide clearly visible signs 
showing the location of the tire hydrant, fire alarm box, or 
standpipe connection. 

A-22. ZNVIRONXENTMj COXPLIMC 

A-22.l geguirements. Laws. Reaulations. and 
Orders - Design/Builder agrees to comply with all applicable 
standards, orders, or requirements issued under the Clean Air Act 
(42 U.S.C. sections 1857 et seq.), the Clean. Water Act (33 U.S.C. 
Sections 1251 et seq.), Executive Order 11378, all applicable 
standards of the State of California, and all clarification, 
mitigation measures and requirements approved by the Owner in 
accordance with State and Pederal laws. 

A-22.2 Air Oualitv Control 

A-22.2.l The Design/Builder shall comply with 
all rules, regulations, ordinances, including those of the South 
Coast Air Quality Management District and State statutes which 
apply to any Work performed pursuant to this Agreement, including 
any air quality control rules, regulations, ordinances, and statues 
specified in section 11017 of the California Government Code. If 
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requested by Owner, Design/Builder shall submit evidence to the 
Owner that the governing air quality control criteria are being 
met, and such evidence shall be retained by the Design/Builder for 
onsite examination by the owner at Owner's request. 

A-22.2.2 In the absence of applicable air 
quality control rules, regulations, ordinances or statutes 
governing solvents, including but not limited to the solvent 
portions of paint, thinners, curing compounds and liquid asphalt 
used on this Agreement, the Design/Builder shall comply with the 
applicable material requirements of the South Coast Air Quality. 
management District. Containers of paint, thinner, curing 
compound, or liquid asphalt shall be labeled to indicate that the 
contents fully comply with said requirements. 

A-22.2.3 Material to be disposed of shall not 
be burned, either inside or outside the site. 

A-22.3 Environmental Protection Aaencv 
Beaulations 

A-22.3.l The Design/Builder shall comply with 
the applicable regulations of the Environmental Protection Agency 
(40 at Part 15) and, specifically, shall not use any facility in 
the performance of this Agreement which is listed on the 
Environmental Protection. Agency ("EPA") List of Violating 
Facilities unless and until the EPA eliminates the name of such 
facility from such listing. The Design/Builder shall promptly 
notify. the Owner of the receipt of any communication from the 
Director, Office of Federal Activities, EPA; or any successor 
agency, indicating that a facility to be utilized by the 
Design/Builder is under consideration to be listed on the EPA List 
of Violating Facilities. 

A-22.3.2 Design/Builder shall report 
violations to the Owner. 

A-22.4 The Design/Builder shall include the 
requirements of Subsection .A-22 1 through A-22 4 in every contract, 
the value of which is more than $100,000 and shall take such action 
as the Owner directs to enforce the requirements. 
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NERGY CONSERVATION 

A-23.l The Design/Builder shall comply with 
mandatory standards and policies relating to energy efficiency 
which are contained in the state energy conservation plan issued in 
compliance with the Energy Policy and Conservation Act (42 USC 6321 
et seq.). 

flISTORICAL. SCIENTIFIC AND ARCHAEOWGICM4 
ISCOVERIES 

1-24.1 Articles of historical, scientific or 
archaeological interest uncovered by the Design/Builder during 
progress of the Work shall be preserved and reported immediately to 
the Owner. The further operations of the Design/Builder with 
respect to the find, including disposition of the articles, will be 
decided by the Owner (with respect to property owned by Owner). 

BUY AMERICA 

A-25.1 Design/Builder shall comply with 
Section 165 of the Surface Transportation Assistance Act of 1982 
(Public Law 97-424), and implementing regulations (49 CFR 660-661), 
if such laws and regulations are applicable by reason of the 
Project being funded in whole or part by a federal grant. 

1-25.2 The Owner may investigate the 
Design/Builder's, any contractor's, and any supplier's compliance 
with this section. If an investigation is initiated, the 
Design/Builder contractor, or supplier shall document its 
compliance, in accordance with 49 CYR 661.15, and cooperate with 
the investigation. The Design/Builder shall incorporate the Buy 
America conditions set forth in this Section in every contract or 
purchase order And shall enforce such conditions. 

EIGHTS IN DAfl 

1-26.1 The term "subject data", as used herein, 
means recorded information, whether or not copyrighted, that is 
delivered or specified to be delivered under the this Agreement. 
The term includes graphic or pictorial delineations in media, such 
as drawings or photographs; text in specifications or related 
performance or design-type documents; machine forms, such as 
punched cards, magnetic tape, or computer memory printouts; 
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computer and microprocessor software documentation, including 
program design language or pseudo-code listings, fully annotated 
source code, and machine level listings; and intonation retained 
in coztputer memory. Examples include but are not limited to 
engineering drawings and associated lists, specifications, 
standards, process sheets, manuals, technical reports, catalog item 
identifications, and related information, the term does not 
include financial reports, costs analyses, and similar intonation 
incidental to contract administration. 

A-26.2 All "subject data" first produced in the 
performance of this Agreement shall be the sole property of the 
Owner. The Design/Builder agrees to use its best efforts to cause 
its contractors to agree not to assert any rights at common law or 
equity and not to establish any claim to statutory copyright in 
such data. Except for its own internal use, the Design/Builder 
shall not publish or reproduce such data in whole or in part, in 
any manner or ton, nor authorize others to do so, without the 
written consent of the Owner, until such time as the Owner may have 
released such data to the public; this restriction, however, does 
not apply to contracts with academic institutions. 

A-26.3 The Design/Builder agrees to use its best 
efforts to cause its contractors to grant to the Owner and to its 
officers, agents, and employees acting within the scope of their 
official duties, a royalty-free, nonexclusive, and irrevocable 
license throughout the world to publish, translate, reproduce, 
deliver, perform, use, and dispose of, in any manner, any and all 
data not first produced or composed in the performance of this 
Agreement but which is incorporated in the Work furnished under 
this Agreement; and to authorize others to do so. 

A-26 4 To the extent covered by insurance, 
Design/Builder shall indemnify, hold harmless, and defend the 
Owner, the Owner's authorized representatives and their officers, 
agents, and employees acting within the scope of their official 
duties against any liability, including costs and expenses, 
resulting from any violation by the Design/Builder of proprietary 
rights, copyrights, or rights of privacy, arising out of the 
publication, translation, reproduction, delivery, performance, use, 
or disposition of any data furnished under this Agreement. 

A-26.5 Nothing contained in this Section shall 
imply a license to the Owner under any patent, or be construed as 
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affecting the scope or right otherwise granted to the Owner under 
any patent. 

A-26.6 Subsections A-26.3 and A-26.4 shall not be 
applicable to material furnished to Design/Builder by the Owner and 
incorporated in the Work furnished under this Agreement, provided 
that such incorporated material is identified by the Design/Builder 
at the time of delivery of such Work. 

A-26 7 In the event that the Project, or any 
Element thereof, which is the subject of this Agreement, is not 
completed, for any reason whatsoever, all data generated under this 
Agreement shall become data as defined in Subsection A-26.l and 
shall be delivered as the Owner may direct. 

A-27. fEDERAL PARTICIPATION SIGNg 

A-27 1 The Design/Builder will erect and maintain 
signs on the job site as indicated, satisfactory to the Owner and 
U S. Department of Transportation, if applicable, identifying the 
project and indicating federal participation. 

A-28. CARGO PREFERENCE - USE OF UNITED STATES FlAG 
VESSELS 

A-28.l If applicable by reason of the Project 
being funded in whole or in part by a federal grant, the 
Design/Builder shall utilize privately owned United States flag 
commercial vessels to ship at least 50 percent of the gross tonnage 
(computed separately for dry bulk carriers, dry cargo liners, and 
tankers) involved, whenever shipping equipment, materials, or 
commodities pursuant to the Contract and to the Cargo Preference 
Act (46 usc 1241 (b)3, to the extent that such vessels are 
available at fair and reasonable rates for United States flag 
commercial vessels. 

A-28 2 The Design/Builder shall furnish, within 
30 calendar days following the date of loading for shipments 
originating within the United States or within 30 working days 
following the date of loading for shipments originating outside the 
United States, a legible copy of a rated "on-board" commercial 
ocean bill-of-lading, in English, for each shipment of cargo 
described above, to the Owner (through the Design/Builder in the 
case of contractor bills-of lading) and to:. 

S 06/30/92 A-4l 



Division of National Cargo 
Office of Market Development 
MARITIME ADMINISTRATION 
400 Seventh Street, S.W. 
Washington, D.C. 20590 

marked with appropriate identification of the Project. 

A-28.3 .me Design Builder shall insert the 
substance of this Section in all contracts issued pursuant to this 
Agreement. 

A-29. OUAL EMPLOYMENT OPPORTUNITY. 

A-29.l The Design/Builder shall not discriminate 
against any employee or applicant for employment because of race, 
religion, color, sex, age, physical handicap or national origin. 
The Design/Builder shall take affirmative action to ensure that 
applicants are employed and that employees are treated during their 
employment without regard to race, religion, color, age, sex, 
physical handicap or national origin. Such actions shall include 
but not be limited to the following: employment, upgrading, 
demotion, and transfer; recruitment and recruitment advertising; 
layoff and termination; rates of pay and other forms of 
compensation; and selection for training, including apprenticeship. 
The Design/Builder shall post notices to be provided, setting forth 
the conditions of this Section, in conspicuous places available to 
employees and applicants for employment, me Design/Builder shall 
insert a similar condition in all contracts, except contracts for 
standard commercial supplies or raw materials. 

A-29 2 The Design/Builder shall abide by the 
provision of california Labor Code Section 1777.5, with respect to 
the employment of indentured apprentices. 

A-29.3 The Design/Builder shall, in all 
solicitations or advertisements for employees placed by or on 
behalf of the Design/Builder, state that all qualified applicants 
will receive consideration for employment without regard to race, 
religion, color, age, sex, or national origin. 

A-29.4 The Design/Builder shall send to each 
labor union or representative of workers with which it has a 
collective bargaining agreement or other contract or understanding 
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a notice to be provided, advising the said labor union or workers' 
representatives of the Design/Builder's commitments under this 
Section and shall post copies of the notice in conspicuous places 
available to employees and applicants for employment. 

A-29 5 The Design/Builder shall comply with all 
provisions of Executive order 11246, as amended, and of the rules, 
regulations, and relevant orders of the Secretary of Labor. 

A-29-6 The Design/Builder shall furnish 
information and reports required by Executive Order 11246, as 
amended, and by rules, regulations, and orders of the Secretary of 
Labor or pursuant thereto and shall permit access to its books, 
records and accounts by the Owner and the Secretary of labor, for 
purposes of investigation to ascertain compliance with such rules, 
regulations, and orders. 

A-29.7 The Design/Builder shall include the 
conditions of Subsection A-29.l through A-29.6 in every contract of 
any tier or purchase order, unless exempted by rules, regulations, 
or orders of the Secretary of Labor, issued pursuant to Section 204 
of Executive order 11246, as amended, so that such conditions shall 
be binding upon each contractor or vendor, The Design/Builder 
shall take such action with respect to any contract or purchase 
order as the Owner may direct, as a means of enforcing such 
conditions, including sanctions for noncompliance, provided, 
however, that, if the Design/Builder becomes involved in or is 
threatened with litigation with a contractor or vendor as a result 
of such direction by the Owner, the Design/Builder may request the 
United States to enter into such litigation to protect the 
interests of the United States. 

A-30. ?FPIRMATIVE ACTION REOUIREMENTS - EOUAL EMPLOYMENT 
OPPORTUNITY 

A-30. 1 Requirements for Affirmative Action to 
Ensure Equal Employment Opportunity pursuant to Executive Order 
11246, as amended, apply to this Agreement. 

A-3 0 1 1 The Design/Builder will ensure that 
its construction contractor complies with the standard Federal 
Equal Employment Opportunity Construction Contract Specifications 
set forth herein. 
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A-30 1 2 The goals and timetables f or minority 
and female participation, expressed in percentage tens for the 
Design/Builder's contractor' a aggregate work force in each trade on 
all construction work in the Los Angeles County Area are as 
follows: 

Goals and Timetables for Female 
Participation. 

TIMETABLE TRADE GOAL 
From April 1, 1980 until All 9% 
current date 

Goals and Timetables for Minority 
Participation. 

TIMETABLE TRADE GOAL 
Until further notice by 
the Office of Federal 
Contract Compliance Pro 
grams (OFCCP) All 29.7% 

A-30.l.3 These goals are applicable to all the 
Design/Builder's and its contractor's construction work (whether or 
not it is federal or federally assisted) performed in the covered 
area. If the Design/Builder's contractor performs construction 
work in a geographical area located outside the covered area, it 
shall apply the goals established for such geographical area where 
the work is generally pert ormed. with regard to this second area, 
the Design/Builder's contractor is also subject to the goals for 
both its federally assisted and non-federally assisted 
construction. 

A-30.l.4 The Design/Builder's and its 
contractor's compliance with Executiv. Order 11246, the regulations 
in 41 CFR Part 60 4, and the Owner's Equal Employment Opportunity 
Policy shall be based on the implementation of this Section, 
specific affirmative action obligations set forth in 41 Cfl 60-4.3 
(a), and Design/Builder's and its contractor's efforts to meet the 
goals established for the Los Angeles County geographical area 
where the Work is to be performed. The hours of minority and 
female employment and training must be substantially uniform 
throughout the length of the contract, and in each trade, and the 
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Design/Builder shall ensure that its contractor makes a good faith 
effort to employ minority persons and women evenly on each of its 
projects. Compliance with the goals will be measured against he 
total work hours performed. 

A-30.l.5 If requested by Owner, the 
Design/Builder shall provide written notification to the Director 
of the Of fice of Federal Contract Compliance Programs within ten 
working days after award of any construction contract in excess of 
$10,000 at any tier for construction work under this Agreement. 
The notification shall list the name, address, and telephone number 
of the contractor; employer identification number; estimated dollar 
amount of contract; estimated starting and completion dates of the 
contract; and the geographical area in which the contract is to be 
performed. 

A-30.l.6 As used in this Agreement, the 
"covered area" is the area of jurisdiction of the Los Angeles 
Building and Construction Trades Council. 

A-30 2 Standard Federal Equal Employment 
Opportunity Construction Contract Specifications Pursuant to 41 CFR 
60-4.3(a) and the Owner's policy are as follows. 

A30.2.l As used in this Agreement: 

"Covered area" means the area of 
jurisdiction of the Los Angeles Building and Construction Trades 
Council. 

"Director" means Director, Of f ice of 
Federal Contract Compliance Programs, United States Department of 
Labor, and any person to whom the Director delegates authority. 

Cc) "Employer Identification Number" means the 
Federal Social Security Number used on the Employer's Quarterly 
Federal Tax Return, United States Treasury Department Form 941. 

(d) "Minority" includes: 

Black (all persons having origins in any 
of the Black African racial groups not of Hispanic origins); 
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Hispanic (all persons of Mexican, Puerto 
Rican, Cuban, Central or South American or other Spanish culture or 
origin, regardless of race); 

Asian and Pacific Islander (all persons 
having origins in any of the original peoples of the Par East, 
Southeast Asia, the Indian Subcontinent, or the Pacific Islands); 
and 

American Indian or Alaskan Native (all 
persons having origins in any of the original psoples of North 
America and maintaining identifiable tribal affiliations through 
membership and participation or community identification). 

A-30.2.2 Whenever the Design/Builder, or any 
contractor at any tier, contracts a portion of the Work involving 
any construction trade, it shall include in each contract in excess 
of $10,000 the provisions of these specifications and the notice 
which contains the applicable goals for minority and female 
participation and which is set forth in this Agreement. 

A-30.2.3 If the Design/Builder is 
participating (pursuant to 41 CPR 60-4.5) in a Hometown Plan 
approved by the U S. Department of Labor in the covered area either 
individually or through an association, its affirmative action 
obligations on all work in the Plan Area (including goals and 
timetables) shall be. in accordance with that Plan for those trades 
which have unions participating in the Plan. Each contractor or 
subcontractor participating in an approved Plan is individually 
required to comply with its obligations under the EEO clause, and 
to make a good faith effort to achieve each goal under the Plan in 
each trade in which it has employees. The overall good faith 
performance by other contractors or subcontractors toward a goal in 
an approved Plan does not excuse any covered contractor' s or 
subcontractor's failure to make good faith efforts to achieve the 
Plan goals and timetables. 

A-30.2.4 The Design/Builder or its contractor 
shall implement the specific affirmative action standards provided 
in Subsection A-30.2.7 herein. The goals set forth in this 
Agreement are expressed as percentages of the total hours of 
employment and training of minority and female utilization the 
Design/Builder or its Contractor should reasonably be able to 
achieve in each construction trade in which it has employees in the 
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covered area. The Design/Builder or its Contractor is expected to 
make substantially uniform progress towards its goals in each craft 
during the period specified. 

A-30.2.5 Neither the provisions of any 
collective bargaining agreement, nor the failure by a union with 
whom the Design/Builder or its contractor has a collective 
bargaining agreement, to refer either minority persons or women 
shall excuse the Design/Builder's or its contractor's obligations 
under these specifications, Executive Order 11246, or the 
regulations promulgated pursuant thereto. 

A-30.2.6 In order for the nonworking training 
hours of apprentices and trainees to be counted in meeting the 
goals, such apprentices and trainees must be employed by the 
Design/Builder or its contractor during the training period, and 
the Design/Builder or its contractor, as the case may be, must have 
made a commitment to employ the apprentices and trainees at the 
completion of their training, subject to the availability of 
employment opportunities. Trainees must be trained pursuant to 
training programs approved by the U.S. Department of Labor. 

3-30.2.7 The Design/Builder or its contractor 
shall take specific affirmative actions to ensure equal employment 
opportunity. The evaluation of the Design/Builder's or its 
contractor's compliance with these specifications shall be based 
upon its effort to achieve maximum results from its actions. The 
Design/Builder or its Contractor shall document these actions fully 
and implement affirmative action steps at least as extensive as the 
following: 

(a) Ensure and maintain a working 
environment free of harassment, intimidation, and coercion at all 
sites, and in all facilities at which the Design/Builder's or its 
contractor's employees are assigned to work. The Design/Builder or 
its contractor, where possible, will assign two or more women to 
each construction project. The Design/Builder or its contractor 
shall specifically ensure that all foremen, superintendents, and 
other onsite supervisory personnel are aware of and carry out the 
Design/Builder's and its contractor's obligations to maintain auth 
a working environment, with specific attention to minority or 
female individuals working at such sites or in such facilities. 
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Establish and maintain a current list 
of minority and female recruitment sources, provide written 
notification to minority and female recruitment sources and to 
community organizations when the Design/Builder or its contractor 
or its unions have employment opportunities available, and maintain 
a record of the organizations' responses. 

Maintain a current file of the names, 
addresses and telephone numbers of each minority and Scale of f- 
the-street applicant and minority or female referral from a union, 
a recruitment source or community organization of what action was 
taken with respect to each such individual. If such individual was 
sent to the union hiring hall for referral and was not referred 
back to the Design/Builder or its contractor by the union or, if 
referred, not employed by the Design/Builder or its contractor, 
this shall be documented in the file with the reason therefor, 
along with whatever additional actions the contractor may have 
taken. 

The Design/Builder or its contractor 
shall provide immediate notification to the Owner's Manager of 
Contract Compliance and OFccP's Director when the Design/Builder or 
its contractor has information that the union referral process has 
impeded the Design/Builder or its contractor's efforts to meet its 
obligations. 

Develop on-the-job training 
opportunities and/or participate in training programs for the area 
which expressly include minority persons and women, including 
upgrading programs and apprenticeship and trainee programs relevant 
to the Design/Builder's or its contractor's employment needs, 
especially those programs funded or approved by the Department of 
Labor. The Design/Builder or its contractor shall provide notice 
of these programs to the sources compiled under A-30.2.7(b) above. 

Disseminate the Design/Builder's or 
its contractor' s flO policy by providing notice of the policy to 
unions and training programs and requesting their cooperation in 
assisting the Design/Builder or its contractor in meeting its EEO 
obligations; by including it in any policy manual and collective 
bargaining agreement; by publicizing it in the company newspaper, 
annual report, etc.; by specific review of the policy with all 
management personnel and with all minority and female employees at 
least once a year; and by posting the company EEO policy on 



bulletin boards accessible to all employees at each location where 
construction work is performed. 

Review, at least annually, the 
Design/Builder's or its contractor's EEO policy and affirmative 
action obligations under these specifications with all employees 
having any responsibility for hiring, assignment, layoff, 
termination or other employment decisions including specific review 
of these items with on-site supervisory personnel such as 
superintendents, general foremen, etc., prior to the initiation of 
construction work at any job site. A written record shall be made 
and maintained identifying the time and place of these meetings, 
persons attending, subject matter discussed, and disposition of the 
subject matter. 

Disseminate the Design/Builder' s or 
its contractor's EEO policy externally by including it in any 
advertising in the news media, and providing written notification 
to and discussing the Design/Builder's or its contractor's EEO 
policy with other contractors and subcontractors with whom the 
Design/Builder or its contractor does or anticipates doing 
bus mess. 

Ci) Direct its recruitment efforts both 
oral and written, to minority, female and community organizations, 
to schools with minority and female recruitment, and training 
organizations serving the Design/Builder's or its contractor's 
recruitment area and employment needs Not later than one month 
prior to the date for the acceptance of applications for 
apprenticeship or other training by any recruitment sources, the 
Design/Builder or its contractor shall send written notification to 
organizations such as above, describing the opening, screening 
procedures, and tests to be used in the selection process. 

Ci) Enciurage present minority and female 
employees to recruit other minority persons and women, and, where 
reasonsble, provide after school, summer and vacation employment to 
minority and female youth both on the site and in other areas of 
the Design/Builder's or its contractor's work force. 

(k) Validate all tests and other 
selection requirements where there is an obligation to do so under 
41 CFR Part 60-3. 
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(1) conduct, at least annually, an 
inventory and evaluation of all minority and female personnel for 
promotional opportunities and encourage these employees to seek or 
to prepare for such opportunities, through appropriate training, 
etc. 

Cm) Ensure that seniority practices, job 
classifications, work assignment and other personnel practices, do 
not have a discriminatory effect by continually monitoring all 
personnel and employment-related activities to ensure that the EEO 
policy and the Design/Builder's or its contractor's obligations 
under these specifications are being carried out. 

Ensure that all facilities and 
company activities are nonsegregated except that separate or 
single-user toilet and necessary changing facility shall be 
provided to assure privacy between the sexes. 

Document and maintain a record of all 
solicitations of offers for contracts from minority and female 
construction contractors and suppliers, including circulation of 
solicitations to minority and female contractor associations and 
other business associations. 

conduct a review, at least annually, 
of all supervisors' adherence to and performance under the 
contractor's EEO policies and affirmative action obligations. 

A-3 0 2 8 Contractors are encouraged to 
participate in voluntary associations which assist in fulfilling 
one or more of their affirmative action obligations (Subsections A- 
30.2.7(a) through A-30.2.7(p)). The efforts of a contractor 
association, joint contractor-union, contractor-community, or 
similar group of which the Design/Builder or its contractor is a 
member or participant, may be asserted as fulfilling any one or 
more of its obligations under Subsection A-30.2.7(a) through A- 
30.2.7(p) of these specifications provided that the Design/Builder 
or its contractor actively participates in the group, makes every 
effort to assure that the group has a positive impact on the 
employment of minority persons and women in the industry, ensures 
that the concrete benefits of the program are reflected in the 
Design/Builder's or its contractor's minority and female work force 
participation, makes a good faith effort to meet its individual 
goals and timetables, and can provide access to documentation which 



demonstrates the effectiveness of actions taken on behalf of the 
Design/Builder or its contractor. The obligation to comply, 
however, is the Design/Builder's or its contractor's and a failure 
of such a group to fulfill an obligation shall not be a defense for 
the Design/Builder's or its contractor's noncompliance. 

A-30.2.9 A single goal for minority persons 
and a separate single goal for women have been established. The 
Design/Builder or its contractor, however, is required to provide 
equal employment opportunity and to take affirmative action for all 
minority groups, both male and female, and all women, both minority 
and non-minority. Consequently, the Design/Builder or its 
contractor may be in violation of the Executive order if a 
particular group is employed in a substantially disparate manner 
(for example, even though the Design/Builder or its contractor has 
achieved its goals for women generally, the Design/Builder or its 
contractor may be in violation of the Executive Order if a specific 
minority group of women is under-utilized). 

A-30.2.lO The Design/Builder or its contractor 
shall not use the goals and timetables of affirmative action 
standards to discriminate against any person because of race, 
color, religion, age, sex, physical handicap or national origin. 

A-30.2.11 The Design/Builder or its contractor 
shall not enter into any contract or subcontract with any person or 
firm debarred from Government contracts pursuant to Executive Order 
11246, as amended by Executive Order 11375. 

A-30.2.l2 The Design/Builder or its contractor 
shall carry out such sanctions and penalties for violation of 
Sections A-29 and A-30 including suspension, termination and 
cancellation of existing subcontracts as may be imposed or ordered 
pursuant to Executive Order 11246, as amended, and its implementing 
regulations, by the Office of Federal Contract Compliance Programs. 
Any contractor who fails to carry out such sanctions and penalties 
shall be in violation of these specifications and Executive Order 
11246, as amended. 

A-3 0 2 13 The Design/Builder or its contractor, 
in fulfilling its obligations under these specifications, shall 
implement specific affirmative action steps, at least as extensive 
as those standards prescribed in Subsection A-3D 2 7 of these 
specifications, so as to ensure equal employment opportunity. If 
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the Design/Builder or its contractor rails to comply with the 
requirements of the Executive order, the implementing regulations, 
or these specifications, the Director shall proceed in accordance 
with 41 CIt 60-4.8. 

A-30.2.l4 The Design/Builder or its contractor 
shall designate a responsible official to monitor all employment 
related activity to ensure that the Design/Builder's or its 
contractor's no policy is being carried out, to submit reports 
relating to the provisions hereof as may be required by the 
Government and to keep records. Records shall at least include for 
each employee the name, address and telephone numbers, construction 
trade, union affiliation if any, employee identification number 
when assigned, social security number, race, sex status (e.g., 
mechanic, apprentice, trainee, helper, or laborer), dates of 
changes in status, hours worked per week in the indicated trade, 
rate of pay, and locations at which the work was performed. 
Records shall be maintained in an easily understandable and 
retrievable f on; however,- to the degree that existing records 
satisfy this requirement, contractors shall not be required to 
maintain separate records. 

A-30.2.l5 Nothing herein provided shall be 
construed as a limitation upon the application of other laws which 
establish different standards of compliance or upon the application 
of requirements for the hiring of local or other area residents 
(e.g., those under the Public Works Employment Act of 1977 and the 
Community Development Block Grant Program). 

A-30.2.16 The Design/Builder or its contractor 
shall provide the Owner, by the fifth day of each month following 
the preceding month's construction activity, a Monthly Employment 
Utilization Report in a form acceptable to the Owner. This report 
shall contain information on all personnel on each-Owner contract. 
Subcontractors, also, shall provide the same reports, through the 
contractor, by the fifth day of each month. If the Design/Builder 
or its contractor or a subcontractor is unable to submit its report 
on time, it shall notify the Owner's Manager of Contract 
Compliance, and request additional tire to submit its report. 
Pailure of the Design/Builder or its contractor to report in a 
timely maimer shall result in a penalty of $10.00 per day per 
report. - 
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A-31. QISADVABTAGED BUSINESS ENTERPRISE (DEE), 

A-31.l policy and Obliaatio 

A-31.l.l poli - It is the policy of the 
Owner and the United States Department of Transportation that 
Disadvantaged Business Enterprises (DEE5), as defined in 49 Cfl 23 
and in Subsection A-3l 3 shall have the maximum opportunity to 
participate in the performance of contracts financed in whole or in 
part with Federal funds. Consequently, the DEE requirements of 49 
Cfl 23 may apply to this Agreement. 

A-3l.l.2 DBE Proaram - Design/Builder shall 
ensure that DBE5, as defined herein, have the maximum opportunity 
to participate in the performance of the Owner's contracts and 
subcontracts in accordance with the "Disadvantaged Business 
Enterprise Program for the Southern California Rapid Transit 
District" (the "DEE Program") referred to in section 10.2 of the 
Development Agreement. In this regard, the Design/Builder shall 
take all necessary and reasonable steps, in accordance with the DBE 
Program to ensure that DBE5 have the maximum opportunity to compete 
for and perform contracts. The Design/Builder shall not 
discriminate on the basis of race, religion, color, sex, age, 
physical handicap or national origin in the award or performance of 
contracts. 

A-31.2 Goal 

A-3l.2.l The Goals for DEE participation for 
this Agreement are set forth in Exhibit 0-2 of the Development 
Agreement. 

A-31.2.2 The Design/Builder shall require its 
contractor to meet the DBE participation goals set forth in Exhibit 
0-2 of the Development Agreement or demonstrate good faith efforts 
to meet the goals. 

A-3l. 3. pefinitions 

A-31.3.l The following definitions apply to 
the terms as used in this Agreement. 
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A-3l.3.2 "Disadvantaged Business Enterprise" 
means a small business concern: (a) which is at least 51-percent 
owned by one or more socially and economically disadvantaged 
individuals, or, in the case of any publicly owned business, at 
least 51-percent of the stock of which is owned by one or more 
socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are controlled by one or 
more of the socially and economically disadvantaged individuals who 
own it. 

A-3l.3.3 "Manufacturer" means a firm that 
operates or maintains a factory or establishment that produces on 
the premises the materials or supplies obtained for the performance 
of this Agreement. 

A-3l.3.4 "Regular Dealer" means a firm that 
owns, operates, or maintains a store, warehouse, or other 
establishment, in which the materials or supplies required for the 
performance of this AgreeEent are brought, kept in stock, and 
regularly sold to the public in the usual course of business. The 
firm must engage in, as its principal business, and in its own 
name, the purchase and sale of the product in question. A regular 
dealer in such bulk items as steel, cement, gravel, stone, and 
petroleum products need not keep such products in stock, if it owns 
or operates distribution equipment. 

A-31.3.5 "Owned and controlled" means a 
business: (a) which is at least 51-percent owned by one or more 
Socially and Economically Disadvantaged Individuals or, in the case 
of a publicly owned business, at least 51 percent of the stock of 
which is owned by one or more Socially and Economically 
Disadvantaged Individuals and (b) whose management and daily 
business operations are controlled by one or more such individuals. 

A-3l.3.6 "Small business concern" means a 
small business as defined pursuant to Section 3 of the Small 
Business Act and relevant regulations promulgated pursuant thereto. 
As defined herein, a small business concern shall not include any 
concern or group of concerns controlled by the same socially and 
economically disadvantaged individual or individuals which has 
annual average gross receipts in excess of $14 million (as adjusted 
from time to time for inflation) over the previous three fiscal 
years. 
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A-3l.3.7 "Socially and Economically 
Disadvantaged Individuals" means those individuals who are citizens 
of the United States (or lawfully admitted permanent residents) and 
who are Black Americans, Hispanic Americans, Native Americans, 
Asian-Pacific Americans, or Asian-Indian Americans, Women, and any 
other minorities or individuals found to be disadvantaged by the 
small Business Administration, pursuant to section 8(a) of the 
Small Business Act, or by the Owner, pursuant to the DBE Program. 
Members of the following groups are presumed to be socially and 
economically disadvantaged: 

"Black Americans," which includes 
persons having origins in any of the Black racial groups of Africa; 

"Hispanic Americans," which includes 
persons of Mexican, Puerto Rican, Cuban, Central or South American, 
or other Spanish or Portuguese culture or origin, regardless of 
race; 

"Native Americans," which includes 
persons who are American Indians, Eskimos, Aleuts, or Native 
Hawaiians; 

"Asian-Pacific Americans," which 
includes persons whose origins are from Japan, china, Taiwan, 
Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the 
US Trust Territories of the Pacific, and the Northern Marianas; 

"Asian-Indian Americans," which 
includes person whose origin. ars from India, Pakistan, and 
Bangladesh; and 

Women. 

A-3l.3.8 "Other socially and Economically 
Disadvantaged Individuals" means those individuals who are citizens 
of the United States (or lawfully admitted permanent residents) and 
who, on a case-by-case basis, are determined by the Small Business 
Administration or the Owner to meet the social and economic 
disadvantage criteria described below. 

(a) Social Disadvantage: 
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The individual's social 
disadvantage stems from his/her color, national origin, gender, 
physical handicap, long term residence in an environment isolated 
from the mainstream of American society, or other similar cause 
beyond the individual's control. 

The individual must demonstrate 
that he/she has personally suffered social disadvantage. 

The individual's social 
disadvantage must be rooted in treatment which he/she has 
experienced in American society, not in other countries. 

The individual's social 
disadvantage must be chronic, longstanding, and substantial, not 
fleeting or insignificant. 

The individual's social 
disadvantage must have negatively affected his/her entry into and 
advancement in the business world. 

A determination of social 
disadvantage must be made before proceeding to make a determination 
of economic disadvantage. 

(b) Economic Disadvantage 

The individual's ability to 
compete in the free enterprise system has been impaired, due to 
diminished capital and credit opportunities, as compared to others 
in the same line of business and competitive market area who are 
not socially disadvantaged. 

The following -criteria will -be 
considered when determining th. degree of diminished credit and 
capital opportunities of a person claiming social and economic 
disadvantage: 

(a) With respect to the individual: 

o - availability of financing 
o - bonding capability; 
o - availability of outside equity 

capital; 
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o - available markets. 

(b) With respect to the individual and 
the business concern: 

o - personal and business assets; 
o - personal and business net worth; 
o - personal and business income and 

profits. 

A-31.4 Good Faith Efforts Durina the Term of the 
qreement 

A-3l.4.l The Design/Builder shall require that 
its contractor make good faith efforts to ensure that DBEs have 
maximum opportunity to successfully perform in this Agreement. 

A-3l.4.2 These efforts, shall include but not 
be limited to the following: 

negotiating in good faith to attempt 
to finalize a subcontract agreement with the DBEs to which it has 
committed. 

If the contractor fell short of 
meeting the DEE goals set for this Agreement but was determined by 
the Owner to have made good faith efforts to meet the goal, 
exerting efforts, that can be documented, to seek out and utilize 
additional DEE suppliers and DEE subcontractors to make up for the 
shortfall. 

Cc) Continuing to provide assistance to 
DEE subcontractors or suppliers in obtaining bonding, lines of 
credit, etc., if required by the Design/Builder or its contractor. 

Notifying a DEE in writing of any 
potential problem and attempting to resolve the problem prior to 
formally requesting approval to substitute another subcontractor in 
place of the DEE. 

As with all subcontractors, timely 
payment of all monies due and owing to DEE subcontractors and 
suppliers. 
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Timely submittal of complete and 
accurate DBE monthly reports, in accordance with Subsection A-3l 6. 

Alerting the Owner's Contract 
Compliance Department, in a timely manner, of any problems 
anticipated in attaining the DBE participation goals to which it 
has committed. 

A-3l.5 substitution of Subcontractors - If the 
Design/Builder's contractor requests a substitution of a OBE 
subcontractor or supplier, the Design/Builder shall require its 
contractor to exert good faith efforts to replace a DBE 
subcontractor with another DBE subcontractor, subject to the 
approval of the Owner. The terms of this Subsection shall apply to 
all subcontractor substitutions of any tier including those made by 
bonding companies. 

A-31.6 Contract Comaliance Renortina Reauirements 
- The Design/Builder shall require its contractor to submit monthly 
progress reports reflecting its DBE participation. Failure to 
submit reports in a timely manner shall result in the imposition of 
a penalty of $10.00 per day per report if not received by the 7th 
day of the month following the reporting period. The 
Design/Builder shall, upon request by the Owner, require its 
contractor to submit justification if its or its subcontractor's 
DBE participation fall below the commitment. 

A-31.7 change in Contract Amount - The dollar 
amount of Change Orders or any other contract modifications that 
increase or decrease the Work in which DBE participation has been 
committed to shall be commensurately added to or subtracted from 
the total amounts payable to Design/Builder used to compute actual 
dollars paid to DBE5. Revised total amounts shall be reflected in 
the monthly progress report submitted and referenced in 1-31. 6. 

1-31.8 $oncomDliance - The Design/Builder shall 
require its contractor to agree that failure to carry out the 
requirements of this subsection shall constitute a material breach 
of contract and, after notification to the US Department of 
Transportation, if applicable, may result in termination of its 
contract with Design/Builder or imposition of other appropriate 
sanctions. 
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A-32 BOR PROVISIONS 

A-32 1 Design/Builder shall ensure that the 
following provisions be inserted into all construction contracts 
entered into between Design/Builder and construction contractors: 

Mechanics and laborers employed or working 
on the site of the Work will be paid unconditionally and not less 
often than once of week, and without subsequent deduction or rebate 
on any account (except such payroll deductions as are permitted by 
regulations issued by the Secretary of Labor under the Copeland 
Act) (29 Cfl Part 3), the full amounts due at time of payment 
computed at wage rates not less than those contained in the wage 
determination decision of the Secretary of Labor, if applicable, to 
the Project, a copy of which is on file at the principal off ice of 
Owner and shall be made available on request of the contractor 
regardless of any contractual relationship which may be alleged to 
exist between the contractor and such laborers and mechanics; and 
the wage determination decision shall be posted by the contractor 
at the site of the Work in a prominent plaóe where it can be easily 
seen by the workers. For the purpose of this clause, contributions 
made or costs reasonably anticipated under section i (b) (2) of the 
Davis-Bacon Act, 40 U.S.C. Section 276a(b) (2) on behalf of laborers 
or mechanics are considered wages paid to such laborers or 
mechanics, subject to the provisions of 29 CFR 5.5(a) (1) (iv). 
Also for the purpose of this section, regular contributions made or 
costs incurred for more than a weekly period under plans, funds or 
programs, but covering the particular weekly period, are deemed to 
be constructively made or incurred during such weekly period. 

Any class of laborers or mechanics, 
including apprentices and trainees, which is not listed in the wage 
determination and which is to be employed under the Agreement, 
shall be classified conformably to the wage determination, and a 
report of the action taken shall be sent to the Owner who may 
forward such submittal to the Secretary of Labor. If the 
interested parties cannot agree on the proper classification or 
reclassification of a particular class of laborers or mechanics, 
including apprentices and trainees, to be used, the question 
accompanied by the recommendation of the contractor shall be 
referred to the Owner who may forward the submittal to the 
Secretary of Labor for final determination. 
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(C) Whenever the minimum wage rate prescribed 
in the Agreement for a class of laborers or mechanics includes a 
fringe benefit which is not expressed as an hourly wage rate and 
the contractor is obligated to pay a cash equivalent of such a 
fringe benefit, an hourly cash equivalent thereof shall be 
established. If the interested parties cannot agree upon a cash 
equivalent of the fringe benefit, the question, accompanied by the 
recommendation of the contractor shall be referred to the Owner who 
may forward the submittal to the Secretary of Labor for 
determination. 

Cd) If the contractor does not make payments 
to a trustee or other third person, it may consider as part of the 
wages of any laborer or mechanic the amount of any costs reasánably 
anticipated in providing benefits under a plan or program described 
in Section 1(b) (2) (B) of the Davis-Bacon Act, or any bonafide 
fringe benefits not expressly listed in Section 1(b) (2) of the 
Davis-Bacon Act, or a type listed in the wage determination 
decision of the Secretary of Labor which is incorporated in this 
Agreement, provided however, that the Secretary of Labor has found, 
upon the written request of the contractor, that the applicable 
standards of the Davis-Bacon Act have been met. Wherever 
practicable, the contractor should request the Secretary of Labor 
to make such findings before the making of. the Agreement. The 
Secretary of Labor may require the contractor to set aside in a 
separate account assets for the meeting of obligations under the 
plan or program. .. 

Ce) Withholdinq - The Design/Builder may 
withhold from the contractor so much of the accrued payments or 
tdvances as may be considered necessary to pay laborers and 
mechanics,, including apprentices and trainees, employed by the 
contractor or any subcontractor on the Work, the full amount of 
wages required by the Agreement. In the event of failure to pay any 
laborer or mechanic, including any apprentice or trainee, employed 
or working on the site of the Work, all or part of wages required 
by the Agreement, the Design/Builder may, after written notice to 
the contractor, take such action as may be necessary to cause the 
suspension of further payment, advance or guarantee of funds until 
such violations have ceased. 

(f) Payrolls and basic records relating 
thereto will be maintained during the course of the Work and 
preserved for a period of three years thereafter for all laborers 
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and mechanics working at the site of the Work, in the construction 
or development of the Project. Such records will contain the name 
and address of each such employee, his correct classification, 
rates of pay (including rates of contributions or costs anticipated 
of the types described in section 1(b) (2) of the Davis-Bacon Act), 
daily and weekly number of hours worked, deductions made and actual 
wages paid. Whenever the Secretary of Labor has found under 29 CFR 
5.5 (a) (1) (iv) that the wages of any laborers or mechanics 
include the amount of costs reasonably anticipated in providing 
benefits under a plan or program described in section 1(b) (2) (B) 
of the Davis-Bacon Act, the contractor shall maintain records which 
show that the commitment to provide such benefits is enforceable, 
that the plan or program is financially responsible and has been 
communicated in writing to the laborers or mechanics affected, and 
that show the costs anticipated or the actual cost incurred in 
providing such benefits. 

Within seven (7) calendar days after each 
ending payroll period, the contractor shall submit a copy of all 
payrolls to the Design/Builder, for transmittal to the Owner. The 
copy shall be accompanied by a statement signed by the employer or 
his agent indicating that the payrolls are correct and complete, 
that the wage rates contained therein are not less than those 
determined by the Secretary of Labor and that the classifications 
set forth for each laborer or mechanic conform with the work 
performed. A submission of the "Weekly statement of Compliance" 
which is required under this contract and the Copeland regulations 
of the Secretary of Labor (29 CP, Part 3) and the filing with the 
initial payroll, or any subsequent payroll, of a copy of any 
findings by the Secretary of Labor under 29 CFR 5.5(a) (1) (iv) 
shall satisfy this requirement. The contractor shall be 
responsible for the submission of copies of payrolls of any 
subcontractors. The contractor will make the records required 
under the labor standards clauses of the contract available for 
inspection by authorized representatives of Owner, DOT and the 
Department of Labor and will permit such representatives to 
interview employees during working hours on the job. 

If the contractor employs apprentices or 
trainees under an approved program then the contractor shall 
include a notation on the first weekly certified payrolls submitted 
to the Design/Builder, that their employment is pursuant to an 
approved program and shall identify the program. 
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Ci) ?oDrentices - Apprentices will be 
permitted to work at less than the predetermined rats for the work 
they performed when they are employed and individually registered 
in a bonafide apprenticeship program registered with the U.S. 
Department of labor, Manpower Administration, Bureau of 
Apprenticeship and Training, or with a state apprenticeship agency 
recognized by the bureau, or if a person is employed in his first 
90 days of probationary employment as an apprentice Sn such an 
apprenticeship program, who is not individually registered in the 
program, but who has been certified by the Bureau of Apprenticeship 
and Training or a state apprenticeship agency (where appropriate) 
to be eligible for probationary employment as a apprentice. The 
allowable ratio of apprentices to journeymen in any craft 
classification shall not be greater than the ratio permitted to the 
contractor as to its entire work force under the registered 
program. Any employee listed on a payroll at an apprentice wage 
rate, who is not a trainee as defined herein or is not registered 
or otherwise employed as stated above, shall be paid the wage rate 
determined by the Secretary of Labor for the classification of work 
he actually performed. The contractor or subcontractor will be 
reguired to furnish to the Design/Builder or a representative of 
the Wage-Hour Division of the U.S. Department of labor written 
evidence of the registration of its program and apprentices as well 
as the appropriate ratios and wage rates (expressed in percentages 
of the journeyman hourly rates), for the area of construction prior 
to using any apprentices on the Work. The wage rate paid 
apprentices shall be not less than the appropriate percentage of 
the journeyman's rate contained in the applicable wage 
determination. 

(j) Trainees - Except as provided in 29 CFR 
5.15, trainees will not be permitted to work at less than the 
predetermined rate for the work performed unless they are employed 
pursuant to and individually registered in a program which has 
received prior approval, evidenced by formal certification, by the 
U.S. Department of Labor, Manpower Administration, Bureau of 
Apprenticeship and Training. The ratio of trainees to journeymen 
shall not be greater than that permitted under the plan approved by 
the Bureau of Apprenticeship and Training. Every trainee must be 
paid at not less than the rate specified in the approved program 
for his level of progress. Any employee listed on the payroll at 
a trainee rate who is not registered and participating in a 
training plan approved by the Bureau of Apprenticeship and Training 
shall be paid not less than the wage grade determined by the 
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Secretary of Labor for the classification of work he actually 
performed. The Design/Builder, contractor or subcontractor will be 
required to furnish the Owner or a representative of the Wage-hour 
Division of the U.S. Department of Labor written evidence of the 
certification of contractor's or subcontractor's program, the 
registration of the trainees, and the ratio and wage rates 
prescribed in that program. In the event the Bureau of 
Apprenticeship and Training withdraws approval of a training 
program, the contractor will no longer be permitted to utilize 
trainees at less than the applicable predetermined rate for the 
work performed until an acceptable program is approved. 

(k) £aual Emvlovment Oavortunitv - The 
utilization of apprentices, trainees and journeymen under this part 
shall be in conformity with the equal employment opportunity 
requirements of Executive Order 11246, as amended and 29 CFR Part 
30. 

(1) Comuliance with CoDeland Act and 
Beaulations - The Contractor shall comply with the Copeland Act (18 
U.S.C. Section 874), and regulations (29 Cfl Part 3) of the 
Secretary of Labor which are herein incorporated by reference. 

(a) Contract Termination t Debarment - A breach 
of the foregoing Subsections A-32.l(a) through A-32.1 (1) may be 
grounds for termination of the Contract, and for debarment as 
provided in 29 CFR 5.6. 

(n) Contract Work Hours and Safety Standards 
Act-Overtime Coapensatio - This contract may be subject to the 
Contract Work Hours and Safety Standards Act (40 U.S.C. Sections 
327-333), and to the applicable rules, regulations, and 
interpretations of the Secretary of Labor. If so, no contractor or 
subcontractor contracting for any part of the Work which may 
require or involve the employment of laborers or mechanics shall 
require or permit any laborer or mechanic in any workweek in which 
he is employed on such Work to work in excess of eight hours in any 
calendar day or in excess of forty hours in such workweek unless 
such laborer or mechanic received compensation at a rate of pay not 
less than one and one-half times his basic rate of pay for all 
hours worked in excess of eight hours in any calendar day or in 
excess of forty hours in such workweek, as the case may be. 
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Violations; Liability for Unvaid Waaes; 
Jdauidated Damaaes - In the event of any violation of the 
requirements set forth in the preceding Subsection, the contractor 
and any subcontractor responsible therefor shall be liable to any 
affected employee for his unpaid wages. In addition, such 
contractor and subcontractor shall be liable to the United States 
(in the case of work done under contract for the District of 
Columbia or a territory, to such District or such territory), for 
liquidated damages. Such liquidated damages shall be computed with 
respect to each individual laborer or mechanic employed in 
violation of the requirements set forth in the preceding Subsection 
in the sum of $10 for each calendar day on which such employee was 
required or permitted to work in excess of eight hours or in excess 
of the standard workweek of forty hours without payment of the 
overtime wages required in Subsection A-32 .1(n). 

Withholdina for Licuidated Daaaaes - The 
Design/Builder may withhold, from any monies payable on account of 
work performed by the contractor or subcontractor, such sums as may 
administratively be determined to be necessary to satisfy any 
liabilities of the contractor or its subcontractors for unpaid 
wages and liquidated damages as specified in the preceding 
Subsection. 

yinal Labor Summary - The contractor and 
each subcontractor shall furnish to the Design/Builder, upon the 
completion of the contract, a summary of all employment, indicating 
for the completed Project, the total hours worked and the total 
amount earned. - 

yinal Certificate - Upon completion of the 
contract, the contractor shall submit to the Design/Builder with a 
voucher for final payment for any. work performed under the 
Agreement a certificate concerning wages and classifications for 
laborers and mechanics, including apprentices and trainees employed 
on the Project, in the following form: 

The undersigned, Contractor on: 

(Contract No. ) 

hereby certifies that all laborers, mechanics, apprentices and 
trainees employed by it or by any subcontractor performing work 
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under the contract on the Project have been paid wages at rates not 
less than those required by the contract provisions, and that the 
work performed by each such laborer, mechanic, apprentice or 
trainee conformed to the classifications set forth in the contract 
or training program provisions applicable to the wage rate paid. 

'I 
Signature and Title 

(a) $otice to the Owner of Labor Disnutes - 
Whenever the contractor has knowledge that any actual or potential 
labor dispute is delaying or threatens to delay the timely 
performance of the contract, the contractor shall immediately give 
notice thereof, including all relevant information with respect 
thereto, to the Design/Builder. 

(t) Disputes Clause (labor Regulations) 

All disputes concerning the payment 
of prevailing wage rates or classification shall be promptly 
reported to the Design/Builder who shall refer such disputes to the 
Owner. The Owner may further refer such disputes to the DOT or the 
Secretary of Labor. The decision of DOT or the Secretary of Labor, 
as the case may be, shall be final. 

All questions relating to the 
application or interpretation of the Copeland Act (18 U.S.C. 
section 874), the Contract Work Hours Standards Act (40 U.S.C. 
sections 327-333), the Davis-Bacon Act (40 U.S.C. Section 276A), or 
section 13 of the Urban Mass Transportation Act (49 U.S.C. Section 
1609), shall be sent to the U.S. Department of Transportation for 
referral to the Secretary of Labor for ruling or interpretation, 
and such ruling or interpretation shall be final. 

(U) Convict Labor - In connection with the 
performance of work under this Contract, the contractor agrees not 
to employ any person undergoing sentence of imprisonment at hard 
labor. This does not include convicts who are on parole or 
probation. 

(v) Contractor shall comply with all 
applicable provisions of the California Labor Code, Sections 1770 
through 1780 and, specifically, pursuant to Section 1775 of the 
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California Labor Code, the contractor covenants to comply with the 
provisions thereof. Pursuant to California Labor Code Section 
1770, the Director of the Department of Industrial Relations has 
determined the general prevailing rate of per diem wages, a copy of 
which final determination is on file at the principal office of the 
Owner and shall be made available on request of the contractor. 
Notwithstanding the foregoing provisions, the contractor shall pay 
wages in conformance with California Labor Code sections 1770 
through 1780, where such wages required by the California Labor 
Code exceed the wages required by such provisions. 

(w) Contractor and its subcontractors of any 
tier shall comply with any revisions in the state of California or 
Federal minimum wage determinations applicable to this contract at 
no additional cost to the Design/Builder. 

Cx) Certified Payrolls - Construction Project 
- Pursuant to section 1776 of the California Labor Code the 
contractor and each subcontractor on any tier shall furnish a 
certified copy of each weekly payroll of itself and each 
subcontractor on any tier within seven days after the regular 
payroll date. Following a review by the Design/Builder for 
compliance with State and Federal labor laws, the payroll copy 
shall be retained by the Design/Builder. 

Provided all information and 
certifications required by California law are included therein, the 
contractor may use the Department of Labor Form WH-347, "Optional 
Payroll Form," which provides for all the necessary payroll 
information and certifications required by federal law. This 
Department of Labor form may be purchased at nominal cost from the 
Superintendent of Documents, U.S. Government Printing Office, 
Washington, D.C. 20402. The contractor may, in the alternative use 
any form approved by the California Department of Industrial 
Relations or use its own payroll form provided it includes the same 
information and certifications. 

Insertion in Subcontracts - The contractor 
shall insert in all construction contracts of any tiers the clauses 
set forth in subsections A-32.l.l(a) through A-32.l.l(z), and such 
other clauses as the Design/Builder may by appropriate instructions 
require. 
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INDEMNIFICATION 

A-33.l To the extent covered by insurance, the 
Design/Builder shall indemnify, hold harmless, and defend the 
Owner, its officers, employees, agents, contractors, and 
subcontractors, individually, to the maximum extent allowed by law, 
from and against all liability, claims, losses, actions and 
expenses (including attorney's fees), on account of bodily injury 
to or death of any person (including employees of the parties to be 
indemnified) or for damage to or loss of use of property (including 
property of the Owner) arising out of or relating from the acts or 
omissions of the Design/Builder, its contractors, anyone directly 
or indirectly employed by any of them or anyone for whose acts any 
of them are liable in the performance of the Work, unless caused 
solely by the negligence or willful misconduct of or defects in 
design, if applicable, furnished by the panics to be indemnified. 

A-33.2 Claims against the parties to be 
indemnified, by any employee of Design/Builder, its contractors, 
anyone directly or indirectly employed by any of them, or anyone 
for whose acts any of them may be liable, shall not limit the 
Design/Builder's indemnification obligation, set forth above, in 
any way, by any limitation on the amount or type of damages, 
compensation, or benefits payable by or for the Design/Builder or 
its contractors under workers' compensation acts, disability 
benefit acts or other employee benefit acts or insurance. 

flLIC RECORDS ACT 

A-34.l All records, documents, drawings, plans, 
specifications, and other material relating to this Agreement are 
subject to the provision, of the California Public Records Act 
(Government Code section 6250 St seq.). The Owner's use and 
disclosure of its records are governed by this Act. 

A-34 2 The Design/Builder or its contractor shall 
identify any specific intonation or design details that it 
considers proprietary. The Design/Builder or its Contractor shall 
clearly and prominently mark each and every page or sheet of such 
materials with "Proprietary," as it determines to be appropriate. 
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A-35. $ISCELLMEOTJS PROVISIONS. 

A-35.l Unavoidable Delay. "Unavoidable Delay" 
shall mean delay beyond the control of the party claiming the same 
and shall include the following: (i) delay attributable to acts of 
God, strikes or labor disputes: (ii) delay attributable to 
governmental laws or restrictions, delay in permit processing or 
litigation relating to (a) entitlements, (b) CEQA review or Cc) the 
development or use of the Project site, for the purposes described 
herein; (iii) delay attributable to inclement weather or earthquake 
resulting in suspension of site work for safety purposes, (iv) 
delay attributable to inability reasonably to procure or general 
shortage of labor, equipment, materials or supplies in the open 
market, or failure of transportation, (v) termination of existing 
funding for reasons other than by reason of an owner Default; 

delay caused by acts of a public enemy, insurrections, riots, 
mob violence, sabotage, malicious mischief, casualty or earthquake 
causing substantial damage to previously constructed improvements; 

delay in performance of any term, covenant, condition or 
obligation under this Agreement for reasons beyond the control of 
the party obligated to perform such term, covenant, condition or 
obligation, including default or delays of third parties and of the 
other party whether in rendering approvals or otherwise; and 

delay caused by pending Arbitration. In each case 
(i) through (viii) as aforesaid, Unavoidable Delay shall include 
the consequential delays resulting from any such cause or causes. 
For the purpose of this definition, a cause shall be beyond the 
control of the party whose performance would otherwise be obligated 
only if such cause would prevent or hinder the performance of an 
obligation by any reasonable person or entity similarly situated 
and shall not apply to causes peculiar to the party claiming the 
benefit of this provision (such as failure to order materials in a 
timely fashion). The inability or failure to obtain financing by 
Owner initio shall neither be an Unavoidable Delay nor a default 
by Owner under this Agreement. For purposes of clause (vii) of the 
definition of Unavoidable Delays, any delay in performance of any 
term, covenant, condition or obligation under this Agreement shall 
not be deemed to have commenced unless and until the party 
suffering such delay provides written notice to the other party 
specifying the fact, matter or circumstance of Unavoidable Delay in 
question within sixty (60) days after the occurrence thereof. The 
failure to give such notice shall mean that the period of delay 
experienced shall not be included in the calculation of number of 
days of Unavoidable Delay under this Agreement, but shall not have 
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any other implication. 

A-35.2 Claims for Damages. Should either party to 
this Agreement suffer injury or Aamage to person or property 
because of act or omiss ion of th. other party, the other party's 
employees or agents, or another for whose acts the other party is 
legally liable, claim shall be made in writing to the other party 
within a reasonable time after such injury or damage is or should 
have been first observed. 

A-35.3 TelnDoran Sianaae Durinu Construction. 
Design/Builder may maintain on the Project site at all times during 
the Development Period, at a prominent location or locations, signs 
setting forth the names and roles of Owner (and its Board Members), 
Design/Builder (and its members) and its contractors, advisors, 
consultants and vendors; renderings; and (subject to Owner' s 
reasonable approval) such other information as Design/Builder may 
deem appropriate from time to time. 

A-3 5 4 Standards. Design/Builder shall perform the 
services to be performed by it hereunder in a diligent manner in 
keeping with good standards of the building industry for comparable 
projects and in accordance with the requirements of this Agreement, 
but in carrying out its duties and obligations hereunder, 
Design/Builder shall not be responsible for Unavoidable Delays or 
Owner Defaults, or for matters involving the expenditure of funds 
which are not made available by Owner. 

A-35. 5 rnrovals. Whenever in this Agreement the 
approval of a party is required to be given, then the same shall 
not be unreasonably withheld or delayed, unless otherwise expressly 
permitted herein. 

A-35.6 peauirements Imnosed on Subcontractors. 
Owner and Design/Builder shall prepare a list of rules and 
procedures which shall be contained in all contracts and 
subcontracts entered into by Design/Builder or by any contractor 
of Design/Builder with respect to the Work. Such list shall 
include (a) provisions similar to those DBE provisions described 
in Section A-31 of this Agreement; (b) provisions meeting, at a 
minimum, the insurance requirements (including, amounts and terms) 
described in this Agreement; (c) such bond and Change Order 
requirements as are necessary to comply with the terms of this 
Agreement and (d) such other provisions as may be required to 
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satisfactorily comply with the terms of this Agreement and as the 
parties may agree. 

A-35.7 JtelationshiD Between the Parties. Nothing 
in this Agreement is intended or shall be construed to create an 
agency relationship between Owner and Design/Builder. 
Design/Builder is an independent contractor with respect to its 
responsibilities to the Project and under this Agreement and shall 
be free to exercise its independent judgment and discretion in 
carrying out its obligations under this Agreement. 

A-35.8 Waiver - No waiver of any provision, in 
whole or in part, shall constitute a waiver of any provision or 
default, nor shall it constitute a waiver of any future application 
or enforcement of the same provision or any provision of this 
Agreement. 

A-35.9 fleruencies - Zn an emergency affecting 
the safety of life, the Work, or adjacent property, the 
Design/Builder shall notify the owner as early as possible that an 
emergency exists. In the meantime, without special instruction 
from the Owner as to the manner of dealing with the .mergency, the 
Design/Builder shall act at its own discretion to prevent 
threatened loss or injury. As emergency work proceeds, the Owner 
may issue instructions that the Design/Builder shall follow. 

A-35.lO Contracts For Diagina Trenches or 
flcavations. The requirements of California Public Contract Code 
section 7104 are hereby incorporated into and made a part of this 
Agreement. 

A-35.11 ndemnification Liaitatio. With respect 
to any provision of this Agreement which obligates Design/Builder 
to indemnify Owner, such indemnification shall be limited to the 
extent of any insurance coverage. - 

A-35.11 Petty Cash Fund. Design/Builder shall 
establish a petty cash fund ('Petty Cash Fund") in the amount of 
$1,000 to cover such incidental expenses as Design/Builder may from 
time to time incur. The Petty Cash Fund shall be funded by Owner 
and, as expenditures are made therefrom, shall be regularly 
replenished by Owner promptly after written request by 
Design/Builder. 
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IN WITNESS WHEREOF, the parties hereto, acting through 
their duly authorize4 representatives, have executed this Agreement 
as of the date first above written. 

"Design/Builder" 

"Owner" 

UNION STATION GATEWAY INC., 
a California non-profit public 
benefit corporatio 

By: 

Ti is: ca.lb&t 

SOuTtixatN CALIFORNIA RAPID TRANSIT DISTRICT, 
a California public corporation 

By: ta4cA- 
eq 

General Manager rsO 

By: 

Title: 
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PROJECT CONTROL AGREEMENT 

This Project Control Agreement is entered into as of 
June 30, 1992 by and between Union station Gateway Inc., a 
California non-profit public benefit corporation ("USG"), and the 
Southern California Rapid Transit District, a California public 
corporation ("SCRTD"), in recognition of the following facts: 

RECITALS 

USG as Design/Builder and SCRTD as Owner have 
entered into a Design and Construction Agreement dated June 19, 
1992 which provides for the design and construction by USG of the 
"Project" (as defined therein) consisting of "Phase I" and "Phase 
II Public Transit Improvements," all as defined in that certain 
Development Agreement entered into on October 30, 1991 by and 
between SCRTD and Catellus Development Corporation ("Catellus"). 

USG and Catellus have entered into a Construction 
Management Agreement dated June 19, 1992 which provides generally 
for Catellus to manage certain aspects of the design and 
construction of the Project as necessary to meet obligations of 
USG under the Design and Construction Agreement. 

Under the Design and Construction Agreement USG 
has undertaken certain obligations with respect to Project 
control, which it desires to have performed by SCRTD as Project 
Control Consultant (hereinafter referred to as "Consultant") in 
accordance with this Project Control Agreement. 

NOW, THEREFORE, in consideration of the mutual 
covenants and agreements hereinafter, contained, the parties agree 
as follows: 

MTICLE 1 

CONSULTANT'S SERVICES AND RESPONSIBILITIES 

1.1 Consultant shall provide the following services 
to USG: 

1.1.1 Consultantshall provide sufficient and 
q'-alified staffing to perform its obligations hereunder, which 
s.all include assigning and.dedicating personnel to act as 
officers of USG as appointed by the USG Board of Directors, and 
such additional personnel as are necessary. As of the date 
hereof, the USG Board of Directors has appointed Consultant's 
personnel to act as USG's president, chief financial officer, and 
general counsel. The personnel of Consultant so assigned to the 
Project shall perform their services on behalf of USG and shall 
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be directly responsible to USC's president or his designee for 
the performance of their services. 

1.1.2 The scope of Consultant's services is as 
follows: 

In coordination with the Construction 
Manager, primary responsibility for managing the activities and 
performance of any consultants who provide oversight, 
configuration, and other special services to USC, including, 
without limitation, independent cost estimating (the "Cost 
Estimator"), scheduling (the "Scheduling Consultant"), quality 
control (the "Quality Control Consultant"), administration of 
contract compliance including with respect to DEE requirements 
("Contract Compliance Consultant"), safety (the "Safety 
Consultant"), configuration review (the "Configuration 
Consultant"), environmental review (the "Environmental 
Consultant"), market assessment (the "Market Consultant"), 
relocation (the "Relocation Consultant"), and multimedia and 
presentation services (the "Corporate Communications 
Consultant"). In the event that USG does not retain consultants 
to perform any such services, USC may direct Control Consultant 
to perform such services itself. 

Primary responsibility for the procurement 
process on behalf of USC relating to USG's contracts for services 
and materiel, except for the hiring of construction contractors 
and of consultants who provide architectural services, 
engineering services, or other services relating directly to 
design and construction of the Project. 

Primary responsibility for the 
administration of contract compliance on behalf of USC. 

Reviewing and making recommendations to USG 
regarding planning, design, constructibility, cost estimates, 
schedules, applications for payment, processess for handling of 
change orders and claims, and operations start-up. 

Providing information as necessary to USG's 
consultants, contractors, and other persons. 

Obtaining, reviewing, and making 
recommendations to USG regarding environmental assessments for 
the Project. 

Obtaining permits from applicable 
governmental authorities having jurisdiction over the Project. 
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(h) Auditing of USG's consultants and 
contractors. -. 

1.2 Consultant is USG's independent consultant for 
the Project, and is responsible for the methods and means used in 
performing its services under this Agreement. 

1.3 Consultant's services shall be performed in 
character, sequence, and timing so that they will be coordinated 
with those of Construction Manager and all other consultants 
retained by USG for the Project. 

1.4 Consultant shall not be responsible for the acts 
or omissions of USG, the Construction Manager, or other 
consultants retained by USG. 

1.5 Nothing in this Agreement is intended to create 
any relationship, contractual or otherwise, between Consultant 
and other consultants retained by USGS or to have the effect of 
creating any rights in any third party against Consultant. 

ARTICLE 2 

USG'S RESPONSIBILITIES 

2.1 USG shall advise Consultant of the identity of 
other consultants participating in the Project and the scope of 
their services. 

2.2 USG shall, with reasonable promptness, provide 
available information regarding the requirements for the Project. 

2.3 USG shall review Consultant's work for 
compliance with USG's requirements and for overall coordination 
with the Project's architectural, engineering, construction, and 
other requirements. 

2.4 USG shall consult with Consultant before issuing 
interpretations or clarifications of any design drawings or 
specifications and shall request the recommendations of 
Consultant before acting upon shop drawings, product data, 
samples or other submissions of any contractor for the Project, 
or upon change orders affecting the Project. 

2.5 USG shall furnish to Consultant a copy of design 
documents, project budgets, project schedules, and statements of 
probable construction cost or detailed estimates of construction 
cost as submitted to USG at each milestone in the design process 
(i.e., schematics, design development documents, and construction 
documents); bidding documents; bid tabulations; negotiated 
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proposals: and contract documents (including change orders as 
issued). 

ARTICLE 3 

DIRECT PERSONNEL EXPENSE 

3.1 "Direct Personnel Expense" is defined as the 
direct salaries of all of Consultant's personnel for the time 
spent performing services under this Agreement, together with 
the cost of their mandatory and customary contributions and 
benefits related thereto, such as overtime pay, salary 
adjustments, employment taxes and other statutory employee 
benefits, insurance, sick leave, holidays, vacations, pensions, 
and similar contributions and benefits. 

ARTICLE 4 

REIMBURSABLE EXPENSES 

4.1 "Reimbursable Expenses" include all actual 
expenditures authorized by USG and incurred by Consultant and its 
personnel in carrying out its obligations under this Agreement, 
and shall include without limitation expenditures for the 
following: 

Transportation, living expenses and travel 
authorized by USG; 

Telephone and fax costs; 

Permit and mitigation fees paid for securing 
approvals of authorities having jurisdiction 
over the Project; 

Reproductions, photographs and printing: 

Postage, distribution, and handling of 
documents: 

Presentation of multi-media materials 
including renderings and models requested by 
USG; 

(g) Insurance and bonds; 

(h) Marketing and promotional costs: 

U) Computer hardware, software, and support; 
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(j) Office rental; 

S (k) Office materials, supplies and equipment; 

(1) Field office furnishings, utilities, and 
services; 

Meeting and incidental expenses; 

Conference, professional and educational 
expense: and 

(0) Records-management materials and equipment. 

ARTICLE 5 

PAYMENTS TO CONSULTANT 

5.1 USG shall pay Consultant for Consultant's 
services, and Reimbursable Expenses, as follows: 

5.2 USG shall pay Consultant for Direct Personnel 
Expense and Reimbursable Expenses as described in Article 3 and 
Article 4 (collectively, "Costs') To the extent that Consultant 
has incurred Costs authorized by the USG Board of Directors 
related to the performance of Consultant's obligations hereunder 
prior to the effective date of this Agreement, said Costs shall 
be paid to Consultant if, when, and to the extent funding is 
secured for the Project. 

5.3 All payments to the Consultant under this 
Agreement shall be made monthly in arrears based upon invoices 
submitted in the form required by USG, stating services rendered 
and expenses incurred. No deduction shall be made from 
Consultant's compensation on account of penalties, liquidated 
damages, or other sums withheld from payments to contractors, or 
on account of the cost of changes in the Project other than any 
changes for which Consultant is legally liable. 

TICLE 6 

CONSULTANT ' S ACCOUNTING RECORDS 

6.1 Records of Direct Personnel Expense and of 
Reimbursable Expenses shall be kept on the basis of generally 
accepted accounting principles and shall be available to USG or 
its authorized representative at mutually convenient times. 



MTICLE 7 

OWNERSHIP AND USE OF DOCUMENTS 

7.1 Except as required for reference and 
coordination purposes in connection with future additions or 
alterations to the Project, drawings and specifications prepared 
by Consultant are and shall be the property of USG whether or not 
the Project for which they are made is executed. Consultant 
shall be permitted to retain copies, including reproducible 
copies, of drawings and specifications for such reference and 
coordination. 

7.2 Submission or distribution of documents for 
the purpose of meeting regulatory requirements or for other 
purposes in connection with the Project is not to be construed as 
publication in derogation of USG's or Consultant's rights. 

ARTICLE 8 

ARBITRATION 

8.1 All claims, disputes and other matters in 
question between the parties arising out of or relating to this 
Agreement or the breach thereof, shall be decided by arbitration 
in accordance with the Construction Industry Arbitration Rules of 
the American Arbitration Association then obtaining unless the 
parties mutually agree otherwise. This agreement to arbitrate 
shall be specifically enforceable under applicable law. 

8.2 Notice of the demand for arbitration shall be 
filed in writing with the other party to this Agreement and with 
the American Arbitration Association. The demand shall be made 
within a reasonable time after the claim, dispute, or other 
matter in question has arisen. In no event shall the demand for 
arbitration be made after the date when institution of legal or 
equitable proceedings based on such claim, dispute, or other 
matter in question would be barred by the applicable statute of 
limitations. 

8.3 In connection with any arbitration arising out 
of or telating to this Agreement, upon motion or petition of USG 
or Consultant, the arbitrator(s) or court shall order 
consolidation of separate arbitration proceedings when: 

USG or Consultant is a party to a separate 
arbitration agreement or proceeding with a third party; and 

The disputes arise from the same transactions 
or series of related transactions. 
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- - The intent of the parties is to provide for the 
consolidation of arbitration proceedings or other dispute 
resolution proceedings to the maximum extent permitted by law 
(including California Code of Civil Procedure section 1281.3), 
and to avoid a multiplicity of separate proceedings in 
arbitration, court, or both. 

8.4 All provisions of section 1283.05 of the 
California Code of Civil Procedure, except subdivision (e) 

thereof, relating to the conducting of discovery proceedings, are 
referred to and incorporated into this Agreement by this 
reference. 

8.5 The award rendered by the arbitrator(s) shall 
be final, and judgment may be entered upon it in accordance with 
applicable law in any court having jurisdiction thereof. 

ARTICLE 9 

TERMINATION OF AGREEMENT 

9.1 This Agreement may be terminated by either 
party at any time, with or without cause, on fifteen days' 
written notice. 

9.2 in the event of termination, Consultant shall 
be compensated for all services performed to the termination 
date, together with Reimbursable Expenses then due and all 
Termination Expenses as defined in Paragraph 9.3. 

9.3 "Termination Expenses are defined as expenses 
directly attributable to termination for which the Consultant is 
not otherwise compensated. 

ARTICLE 10 

MISCELLANEOUS PROVISIONS 

- 10.1 This Agreement shall be governed by the laws 
of the State of California. 

10.2 USG and Consultant, respectively, bind 
themselves, their successors, assigns, and legal representatives 
to the other party to this Agreement and to the successors, 
assigns, and legal representatives of such other party with 
respect to all covenants of this Agreement. Neither USG nor 
Consultant shall assign, sublet, or transfer any interest in this 
Agreement without the written consent of the other. 
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10.3 This Agreement may be amended only by written 
instrument -signed by both USC and Consultant. 

ARTICLE 12, 

INSURANCE 

11.1 Subject to USC's approval as to all policy 
limits and deductibles, Consultant shall purchase and maintain 
insurance for protection from claims under workers' or wor)en's 
compensation laws; from claims for damages because of bodily 
injury, including personal injury, sickness, disease, or death of 
any of its employees or of any person; from claims for damages 
because of injury to or destruction of tangible property, 
including loss of use resulting therefrom; and from claims 
arising out of the performance of this Agreement and caused by 
negligent acts for which the Consultant is legally liable. 

This Agreement is entered into as of the date first 
above written. 

UNION STATION GATEWAY, INC. 
a California non-profit public 
benefit corporation 

By: 
John Bollingeri/President 

By: 

Executive Vice President 

Approved as to form: 

Jefày 3. 7ajfon 
Gei$*al CoutSsel 
Union Station Gateway, Inc. 
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Approved as to form: 

/12 
/.elChafl'es M. 4äTfer 
Jf/AsWciate ebunsel 
V Southern California Rapid 

Transit District 
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SOUTHERN CALl FORNIA RAPID TRANS IT 
DISTRICT, a California public 
corporation 

By: 

Name: 

9 

Title: 



AGREEMENT ; 

made as of the 30th 
Hundred and NinetflTwo 

BET WEEN the 
sign-Buiider 

and the Construction Manager: 

THE AMERICAN INSTITUTE OF ARCHITECTS 

AlA Document 8807 

Standard Form of Agreement Between 
Design-Builder - and Construction Manager 

1980 EDITION 

THIS DOCUMENT HAS IMPORTANT LEGAL C0diQlJfNClS; COEGULTATOJ WITH 
AN ATTO*NIY 6 £NcOUIACID. 

Thu document is thsnded to be inS bi anjunc$ce with 
ALA Documents A1OIICM, 1980; 11411CM. 1980; and *201/CM, 1950. 

day of June in the year of Nineteen 

UNION STATION GATEWA! INC. 
a California non-profit corporation 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

For the following Project: Phase I as defined in that certain Development Agreemc 'ffic.tflvJ.d*c...n#PN..nt.S.ct.iJ (the Developznent Agreement) dated October 30, 1 

end between The Southern Cflifornie Rapid transit District a California 
public corporation, and Cate3.lus Development Corporation, a Delaware 
corporation 

the Architect: Ehnnkranta & Eckstut andflcLarand Vasquez Partners 

Design-Builder 
The - and the Construction Manager agree as set forth belOW. Reference in this 
Standard Form of. Agreement to the Owner shafl mean the Design-Builder. 

COpvnihI 1973, S lit. W ma Asenca bisotwi Of Malta 1733 Mis Vsfl Asian. MW., wsAsjm.., D.C. is. 
IS,OdUCIIOS ohM a.snI Sni. - stbnaalialcicanoonol S ,,.a...... ..IS.t iaaia pafaSa 141*5 AlA 'iota'.. S. cnpnght La... of It.e Umud St.,.. and sdI b. wbSct a. lflM p.iiiaLlS.. 
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q.aa. t .' -S. . 
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TERMS AND CONDITIONS OP AGREEMENT BETWEEN 
OWNER AND CONSTRUCTION MANAGER 

AITict! I 
coNstRualoN MANAGEVS SERVICE AND 

RESPONSIBILITIES 
The Construction Manager covenants with the Owner to 
further the. Interests of the Owner by furnishing the Con- 
struction Managers ikill and judgment In cooperation 
with, and in reliance upon, the services of an archItect. 
The Construction Manager agrees to furnish business ad- 
ministration and management services and to perform In 
an expeditious and economical manner consistent with 
the interests of the Owner. 

BASIC VtW 
The Construction Managef a Basic Services consist of 
the two Phases described below - 
.:ees .444 :.. M4a 11 Baaa le-weet 

1.1 PUCONSTRUCflON M5AIL 

1.1.1 Provide preliminary evaluation of the program and 
Project budget reqt,irennts, each In terms of the 
other. With the Architect'tassislance, prepare preliminary 
estimates of Construction Cost for early schematic designs 
based on area, volume or other standards. Assist the 
Owner and the Architect In achieving mutually agreed 
upon program and Project budget requirements and other 
design parameters. Provide cost evaluations of alternatIve 
materials and systems. 2 
1.1.2 Review designs during their developtnettt. Advise 
on site use and Improvements, selection of materials, 
building systems and equipment and methods of Project 
delivery3Provide recommendations on relative feasibility 
of constrtiction methods, availabIlity of materials and la- 
bor, time requirements for procurement. Installation and 
construction, and factors related to cost Induding, but not 
limited to, costs of alternative designs or materials, pie- 
liminary budges and possible e,....,o..Jes. 
i.i.34 for the Architect's and the O'wnet's review 
and acceptance, and periodically update, a Project Sied- 
ule that coordinates and Integrates the Construction Man- 
agers services, the Architect's seivlcetand the Owners 
responsibilities with anticipated construction schedules. 
1.136 Prepare for the Owners approval a more detaIled 
estimate of Construction Cost, as defined I_J_L1. 3,be- 
veloped by using estimating tediniques which anticipate 
the various elements of the Project, and based on Sche- 
matic Design Documents prepared by the Architect. Up- 
date and refine this estimate periodically as the Architect 
prepares Design Development arid Construction Docu- 
ments. Advise the Owner and the Architect if It appears 
that the Construction Cost may exceed the Project budget 
Make recommendations for conecth'e action. 
1.13 Coordinate Contract Documents by consulting with 
the Owne4nd the Architect regarding Drawings and Spe- 
cifications as they are being prepared, anôecommending 
alternative solutions whenever design details affect con- 
struction feasibility, cost or schedules. 
1.1SIlLL .4L - _4 L'... .S. S.. & 
fl trd tL tsttr' regarding the assignment of re- 
Ala OOCVMZNT 1 NttO6t5UCflOW MaMLas .asaetant -- I 10111011 AILS 
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- spcnslblllties for safety precautions and programs; tempo- 
rary Project facilities; and equipment, materials and ser- 
vices (or common use of Contractors. Verify that the re- 
quirements and assignment of responsibilities are included 
In the proposed Contract Documents. 
1.132 Advise on the separation of the Project Into Con- 
tracts for various categories of Work. Advise on the method 
to be used for selecting Contractors and awarding Con- 
tract U separate Contract are to be awarded, review the 
Drawings and Specifications and make recommendations 
as required to provide that Ct) the Work of the separate 
Contractors Is coordinated, Q) all requirements for the 
Project have been assIgned to the appropriate separate 
Contact, (3) the likelihood of jurisdictional disputes has 
been uninhnind, and (4) proper coordination has been 
provided for - construction. 
1iS311''-r a Project Construction Schedule provid- 
htg for all major elements .ith as phasing of construction12 
and times of coeunriamçqt and completion required of 13 
each separate Cont,actot1se the Project Construc- 
tion ule for each set of Bidding Documents. 
1.133 a schedule for the 
Owners purchase of materials equipment requiring 
long lead time peoanmnent, and --- the schedule 
with the early psepamSn._portions of the Contract 
Documents by she Architect_" and "tat de- 

livery of these purchase. 
1.lAl*eovlde an analysis of the types and quantities of 
labor required foe the Project andldlvlew the availability 
of apprcpdaa4gptagoeln of labor required for critical 
Phases. Male L..,....,...4atlons for actions designed to 
minimlip adverse effects of labor shortages. 
t1Sl'Mderttlfy or verify applicable requirements for 
equal employment opportunity programs for Inclusion In 
the proposed Contract Documents. 
1.12 Make recommendations foe pie-qualification cr4- 
tefla for Bidders and develop Bidders' Interest In the Pro- 
ject Establish bidding schedules. Assist the Architect In 
Issuing Bidding Document to Bidders. Conduct pre-bid 
conferences to familiarize Bidders with the Bidding Docu- 
ments and management tedmiques and with any weclal 
systene, materials or methods. Assist the Architect wish 
the receipt of questions from Bidder,, and with the Issu- 
ance of Adden4i22 
lisa With the Ardiltact's assistance, receive Bids, pre- 
pare bid analyses and make recommendations to the 
Owner foe award of Contractor rejection of Bids. 

i.IJ With the Architect's assistance, conduct pre.award 
conferences with successful Bidders. Assist the Owner In 
preparing Construction Contacts and advise the Owner 
on the acceptability of Subcontractors and material sup- 
pliers proposed by Contractors. 

1-2 W4SThUCflON MeAl! 
The Construction Ptrese will commence with the 
award of the initial Construction Contract or pur- 
diase order and, u..,.th.. with the Construction 
Managers obligation to provide Basic Services un- 

sgoiisgo 2 

to procuring furnitwe, fixtures 
aid equiptrnt - 

- 

.- 

-: us aws 
11 

n . rains SW - 
In ssu1tatwi with Ut Architect aid tim 02s aid tireCost Estirintor's 

2 in wjimctj&i iith 02, Architect and - Ththeduling ssultant, assist in developin. 
tim Quality Cmsul.tant if any 12 nove-in 

3 After consultation with 02 aid tim 13 Ut 02 aid 
Quality Consultant if any 14 Assist in providing 

4 Assist in providing 15 In isultatiat with Ut Architect and 
S Contractor s servias tim Sdmdul.ing Consultant assist in 
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to 16 coordinating 
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Quality Consultant if any 20 aid to title 
10 Work with the Owner, tim Architect 21 Cause Ut Contract Ccrpli.anco Consultant to 

aid the Safety Consultant, if any, 22 incltding, but not limited to, with respect 



der this Agreement, will end 30 days alter final 
- payment to all Contractors Is due. - - 

1.2.1 Unless otherwise provided in thu Agreement and 
incorporated in the Contract Document,. the Construc. 
lion Manager, in cooperation with the Architect, shall 

23p*ov,Se administration of the Contracts for Construction 
a, set forth below and In the 1980 Edition of AlA Doc- 

.ument A201/CM. General Conditions of the Contract for 
Construction, Construction Management Edition. 
12.2 Provide administrative, management and 'elated 
services as required to coordinate Work of the Contractors 
with each other and with the activities and responsibilities 
of the Construction Manager, the Owner and the Archi- 
tect to complete the Project in accordance with the Own- 
er, ob1ectives for cost, time and quality. Provide sufficient 
organization, personnel arid management to can-v out the 
requirements of this Agreement. 

1.23,1 Schedule and conduct pre-constnaction. construc- 
tion and progress meetings to discuss such matters as pro- 
cedures. progress, problem, and scheduling. Prepare and 
promptly distribute minutes. 
13.2.2 Consistent with the Project Construction Sched- 
ule issued with the Bidding Documents, and utilizing the 
Contractors' Construction Schedules provided by the sepa- 
rate Contractor&.,,.,de5c the Project Construction Sched. 
ule incorporating the activities of Contractors on the 
Project, including activity sequences and durations, allo- 
cation of labor and materials, processing of Shop Draw- 
ings, Product Data and Samples, and delivery of products 
requiring long lead time procurement. Include the On-n. 
er's occupancy requirements showing portions of the 
Project having occupancy priority. Update and reissue the 
Project Construction Schedule as required to show current 
conditions and revisions required by actual experience. 
1.3.2.3Zndeavor to achire satisfactory performance 
from each of the Contractors. Recommend courses of 
action to the Owner when requirements of a Contract are 
not being fulfilled, and the nonperforming party will not 
take satisfactory corrective action. 
'1.2.32' ' the approved estimate of toes. 
struction Cost, incorporate approved changes as they cc- 
cut, at3 develop cash flow reports and forecasts as needed. 
L2.3.t Provide regular monitoring of the approved esu. 
mate of Construction Cost, showing actual costs for activi- 
ties in progress and estimates for uncompleted tasks. Iden- 
tify variances between actual and budgeted or estimated 
costs, and advis. the Owner and the Architect whenever 
projected costs exceed budgets or estimates. 
1.2.3.2 Maintain cost accounting records on authorized 
Work performed under vale costs, additional Work per- 
formed on the basis of actual costs of labor and materials, 
or other Work requiring accounting records. 
1.2.3.3 Recommend necessary or desirable changes to 
the Architect and the Owner, review re4uests for cjs,gnges, 
assist in negotiating Contractors' proposals, subtnilcorn- 
mendations to the Architect and the Owner, and if they 
are accepte&,repare and sign Change Orders for the a-.p--' - Owners authorization. 
1,2.3.4 Develop and implement proced,sas for the re- 
view and processing of Applications bfte.s.es.e. for 
progress and fAnj payrnenti'1t,L .._4t ,..LL..a Ia 
the Architect fertlflcation to the Owner for payment, 
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1,2A33Review the safety programs developed by each of 
the Contractors as required by their Contract Document, 
and coordinate the safety programs for the Project, 
1.3.5 Assist in obtaining building permits and special 
permits for permanent Improvements, excluding permits 
required to be obtained directly by the variout Contrac- 
tors. Verify that the Owner has paid applicable fee' and 
assessments. Assist in obtaining approvals fron' authorities 
havinjjrisdiction over the Project. ,34 
i,aPig. '. assist the Owner in selecting and re- 
taining lEe professional services of surveyors, special con- 
sultant1 and testing laboratories. Coordinate their services. 

i,3J3"betermine in general that the Work of each Con' 
tractor is being performed in accqrfance with the retluire- 
menu ol the Contract Document Endeavor to guard3*e 
Owner against defects and deficiencies in the Work, a, 
appropriate, require special inspection or testing, or make 
recommendations to the Architect regarding special in- 
spection or testing, of Work not in accordance with the 
provisions of the Contract Documents whether or not 
such Work be then fabricated, 'mstatlad or completed. 39 
Subject to review by the Architect, reject Work which 
does not conform to the requirements of the Contract 
Documents, 40 
1.2.7,1 The Construction Managet shalt not be responsi- 
ble for construction means, methods, techniques, se- 
quences and procedures employed by Contractors in the 
performance of their Contracts, and shall not be responsi- 
ble for the failure of any Contractor to catty out Work in 
accordance with the Contract Documents. 
1.3.8 Consult with the Architect and the Owner if any 
Contractor requests interpretations of the meaning and 
Intent of the Drawings and Specifications, and assist is, the 
resolution of questions which may arise. 

1.3.9 Receive Certificates of Insurance from the Con. 
tractors, and forward them to the Ownerwith a copy to 
the Architect 
1,3,10 Recetve from the Contractors and review all Shop 
Drawings, Product Data. Samples and other submittals. 
Coordinate then, ,sfth information contained in related 
documents and transmit to the Architect those recom- 
mended for approval. Irs collaboration with the Architect. 
establish and Implement peocedures for expediting the 
processing and approval of Shop Drawings, Product Data, 
Samples and other submittal,. 
12.11 Record the progress of the Project Submit written 
propels reports to the Owner md the Architect irtctuding 
Information on each Contractor and each Contractor's 
Work, as well as the entire Project, shaming percentages 
of completion and the number and amounts of Change 
Orders. keep a daily log containing a record of weather, 
Contractors' Work on the site, number of workers, Work 
accomplished, problems encountered, and other similar 
relevant data as the Owner may 'eqsaist Make the log 
available to the Owner and the Architect 
12,11.1 MaintaIn at the Project site, on a current basis: 

a record copy of all Contracts, Drawings, Specifications, 
Addenda. Change Orders and other Modifications, in good 
order and marked to record all changes made during con. 
stnslon; Shop Drawings; Product Data; Samples; sub- 
mlttals; purchases; materials; equipment; applicable hand- 
boobs; maintenance and operating manuals and instruc- 

23 assist in prtviding 
24 assist its tdating 
25 In consultat Sect with Ut Quality 

Consultant, 
26 In consul,tat ion with G and Ut Cost 

Estitrator, assist in revising aix! 
refining 

27 In consultation with Ut Cost 
Eat itretor, 

28 written 
29 endeavor to cause tS Architect to 
30 &fl consultants and Contractors 
31 Dtdeavor to cause 
32 to molts tittely retnrrendations for 

rtdeata to case tie Safety Consultant to 
34 ad Ia naittoring catpliance with rnitigatior 

neastes of Ut Project LIR during 
catattttiut- 

35 reqtsated by meter or by Architect 
36 Co-ordinate with tie Quality Consultant 

to perfonit tie following--to: 

aId to insmstite and reccrTtnd proarrw 
or otter changes in tie score ardIor 
quality of tie Project neassary to br LL3 

tie Construct Sat Cost within approved 

37 
38 
39 
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tions; other related documents and revisions which arise 
out of the Contracts or Wet Maintain molds, it' dupl 
cite, of principal building layout lines. elevations of the 
bottom of footings, float levels and key site elevations 
certified by a qualified sunyoc or profesuonal engineer. 
Make all records available to the Owner and the Archi- 
tect. At the completion of the Project, deliver all auth 
records to the Architect for the Owner. 
1.2.12 Arrange for delivery and storage, protection and 
security for Owner-purchased materials, systems and 
eQuipment which are a part of the Proiect, until such 
ilemi are incorporated Into the Project 41 
1.2.13 With the Architect and the Owner', maintenance 
personnel, observe the Contractors' checkout of utilities, 
operational systems and equipment for readiness and as- 
silt in their initial sun-up and testing. 
1.214 When the Construction Manager considers each 
Contractors Work jja_designated portion thereof sub. 
stantially complete. - 

a list of incomplete or unsatisfactory 
Items and a schedule for their completion. The Construc- 
lion Manager shall assist the Architect in conducting In. 
spections. After the Architect certifies the Date of Subsian- 
tat Completion of the Work, the Construction Manger 
shall coordinate the correction and completion of the 
Woris. 

Assist the Architect in determining when the Proj- 
ect or a designated portion thereof is substantially com- 
plete. Prepare for the Architect a summary of the status of 
the Work of each Contractor, listing changes in the previ- 
ously issued Certificates of Substantial Completion of the 
Work and recommending the times within which Contrac- 
tors shall complete uncompleted items on their Certificate 
of Substantial Completion of she Work. 
12.16 Following the Architects Issuance of a Certificate 
of Substantial Completifl of the Project or designated 
portion thereof, evaluatfl.e completion of the Work of 
the Contractors and make recomtnendaticnsathe Archi- 
tect whgt Work is ready for final inspectia. S the 
ArchitefTh conducting final inspections. Secureand trans- 
mit to the Owner required guarantees, affidavits. relsases. 
bonds and waivers. Deliver all keys, manuals. record 
drawings and maintenance stocks to the Owner. 
14.17 The extent of the duties, responsibilities and limi- 

- tations of authority of the Construction Manager as a rep- 
resentative of the Owner during construction shall not be 
modified or niertded without the written consent of the 
Owner, the Contractors, the Architect and the Construc. 
ion Manager, which .,n.a shall not be unrea.onably 
withheld. 

1.3 ADDITfONAL savs 
The following Additional SeM.., shall be per- 
formed upon authorization In writing from the 
Owner and shall be paid for as°provided in this 
Agreement, 

141 Services related to investigations, appraisals or eval- 
uations of existing conditions, facilities or equipment, or 
verification of the accuracy of existing drawings or other 
information furnished by the Owner. 
1.3.2 Services related to Owner-furnished fumiture, fur- 
nishings and equipment which are not a part of the 
Project. 

1.3-3 ServIces for tenant or rental spaces. 
13.4 Consultation on replacement of Work damaged by 
fire or other cause during construction, and furnishing 
services In conjunction with the replacement of such 
Work, 
1.3.3 Services made necessary by the default of $ Con- 
tractor. 
1,3.4 Preparing to serve or serving as a witness In con- 
nection with any public hearing, arbitration proceeding 
or legal p.meding. 
1,3.7 Recruiting or training maintenance personnel. 
1.3.4 Inspections of, and services related to, the Project 
alter the end of the Construction Phase. 
143 Providing any other services not otherwise included 
In chip Agreement, 
14 11*41 

14.1 The Construction Manager shall perform Basic and 
Additional Services as expeditiously as is consistent with 
reasonable skill and care and the orderly progress of the 
Project: 

ARTJCtE 2 
ml OWNIRS MSPONS)$1UTIU 

21 The Owner shall provide full Information regarding 
the requirements of the Project, Including a program, 
which shall set forth the Owner's objectives, constraints 
and criteria. Including space requirements and relation. 
ships, flexibility and expandability requirements, special 
equipment and system1 - site requirements. 
3.2 The Owner shalfli '' - budget for the Project. 
based en consultation with the Constnicbon Manager and 
the Architect, which shall include contingencies for bid- 
ding. changes during construction and other costs which 
are the responsibility of the Owner, The Owner shall, at 
the request of the Construction Manager, provide a state- 
ment of funds available foe the Project and their source. 
2.3 The Owner shall designate a representative author- 
ized to act In the Owners behalf with respect to the 
Project. The Owner at such authorized representative, 
shall esainine documents submitted by the Construction 
Manager and shall render decisions pertaining thereto 
promptly to avoid unreasonable delay in the progress of 
the Construction Managefs e....,.. 
24 The Owner shall retain an architect whose services. 
duties and responsibilities are described In the agreement 
between the Owner the Architect, AR Document 

The Terms and Conditions of the 
Owner-Architect Agreement will be furnished to the Con- 
struction Manager, and will not be modified without writ- 
ten consent of the Construction Manager, which consent 
shall not be unreasonably withheld. Actions taken by the 
Architect as agent of the Owner shall be the acts of the 
Owner and the Construction Manger shill not be respon- 
sibieforthemn, 
23 The Owner shalt (welsh structural, mechanical. 
chemical and other laboratory isis, inspections and re- 
pads a, required by law or the Contract Documents. 
24 The Owner shall furnish suds legal, accounting and 
insurance counseling services as may be necessary for the 
Project. Including such auditing services as the Owner 
may require to verify the Project Applications for Payment 
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byt 
tundersub. 

rwise, unless such 
In writing and stgned by 

cereaL If such a fired limit has been 
Constnjction Manager shall include cost. 

Ii 
sari 
Pa' 

or to ascertain how or for what purposes the Contractors 
have used the monies paid by or on behalf of the Owner. 

2.7 TheOwner shall flintish tie Construction Manager a 

sufficient quantity of twuction documents. 
I.e The seces, Information and reports required by 
Paragraphs 2.1 through 3.7. inclusive, shall be furnished at 
the Owner's eapensa, and the Construction Manager shah 

be emitted to rely upon their accuracy and completeness. 

IS If the Ownar observes or otheiwise becomes aware 
of any fault or defect In ttse Project, or noncottfonnance 
with the Contract Documents, prompt written notice 
thereof shill be given by the Owner to the Construction 
Manager snd the Architect. 
2.10 The Owner renews the right to perform wash 
Ia ted to the Project with the Owner's own forces, and to 
award contracts In connection with the Project which are 
rim part of the Construction Managen responsibilities tin 
der this Agreement The Construction Manage. shall notify 
the Owner if any such independent action will In any way 
comprornise the Construction Manager. ability to meet 
the Construction Managers responsibilities under this 
Agreement. 
2.11 the Owner shall furnish the required Irtforntation 
and secvices snd shall render approvals and decisions as 
expeditiously as necessary for the orderly progress of the 
Construction Managers services and the Wont of the Con- 
tractors. 

AtTIC!) 
CONSTRUCI1ON COST 

3.1 Construction Cost shall be the total of the final Con- 
tract Sums of all of the separate Contract, actual him- 
bursable Costs relating to the Construction Phase as de- 
fined in A..J. G, and lie Cctnstniction Managers cam- 
peilsatiOn. 5 l.l C -. 
loon of the Architect and the ArcjtilgcM-cmflVliints, the 
un of the land. ri or other costs *t,ich art 

ii,.' re '' Owner a. provided in Paragrapils 

3.3 £valualson. of the Owner's Project budget and cml 
animates prepared by Its, Co.nlwrllon M.nagel reJrl,nt 
It,.. Ctlslrut lion Mdnagtq'i I.t.t HidllIIN.iIt as I liitiIPS' 
.,,,s,al latllllial wills lIt. I IlItsIlill Iliwl Itt.Iil.11t II I. Its 555. 

s,,n'.l lts,nnes. thaI lwtlhe 11w I.Itntsinllsm &t4111P19 
ss,,s list' Owls,. h.i. nst,t,,4 ,Ivr the stat sit t.ihsw. Mule. 
s.sl. sIt ,tlsllllistenl. ewe, ('uttltact.n.' ltwlhods of do' 
ws.ninsrts Utd pisces O cities competitive bidding Or itO- 
golsiting condilions. Accordingly, ISle Construction Man. 
apr cannol and does not warrant or represent that Bids 
or negotiated prices will not vary from ISle Project budget 
proposed, established a. approved by the Owner, or from 
any cost estimate or evaluation pupated by the Canstruc. 
tion Manager. 

lished isa condition of this Agreement 
proposal or establishment of a Proj 
paragraph 1.1.1 or Paragraph 
fixed limit has been a 
the parties to 
establ' 

$ siciigge 

50 paraçaph A-52 of Ut ?ddonthrt Szsto 

nab, equipment, component systems and types of to 
struction are to be Included in the Contract Docume s. 

to suggest teasoitabte sdjustments its the scope of he 
Project, and to suggest alternate lids in the Constru ion 
Documents to adjust the Construction Cost to the axed 
halt. Any such find limit shall be Increased in the a unt 
of any Increase in die Contract Sums occurring a er the 
etecutlon of the Contracts for Constiuction. 
3.4.1 If Bids are not received within the time heduled 
at the time the find limit of Construction Cast s nub' 
lished. due to causas beyond the Cotisttvcllo Minqets 
control, any Cued limit of Construction Cos established 
as a condition of this Agreement shall be a' usted Ia re- 
flea any change In the general level of pri in the con. 
stnsction industry occurring between the o ginahly ached. 
vied date - the date s which Bids a received. 
34.2 If a find limit of Cons*n.ction '' t (adjusted as 
provided In Subparagraph 3.4.1) Is 'ad by the sum 
of the lowest tiginee horns bona tide 45 ot negotiated 
p.e.n.ah pius the Consuvction pr's estimate of 
other element of Construction Cot for the Project, the 
Owner shall (1) - written app at of an increase in 
such Axed limit, (31 authoflae eebi ding or renegotiation 
of the Project or portions of the ject within a reason- 
able time, Ui If the Project Is sWatted. terminate in 
accordance with Paragraph 10.2 r 441 cooperate in revis- 
ing the scope and quality oft Wwh as required to to' 
duce the Construction Cost, the case of Item (45. the 
Construction Manager. w4 . 't additional compensation. 
shall cooperate with the hitect as necessary to bring 
the Construction Cost wit' the fixed limit. 

Ct! 4 

CONSTWCflO SUPPORT ACTIVITIES 

4.1 ConstructIon activities, if provided by the 
Construction Mana shall be governed by separate 
contractual aran ts uttless otherwise pros idvd in 
Article 1 

ARTICtI 
1)111 PII%4SNP4II tSPTPtIt 

g,, I lIlt. I I's's stwwl I wiise Is sItliuwsI . It s.',Isu', I sal 
Cit.' itS alt sit te t nnususlsswt &tasui's lW5.sssiOt'i ill- - 
tisted set lit. ss'il. ,itsdsng dint. nhslc sssnIØcnsJ' 
tam is intl . . in the lee, and the poition of ni, cost of 
their nnda ry and customary contributioni and benefits 
related they to such as employment laxu and other slatu- 
tory etispl benefits. Insurance, sick lease, holiday,. 
vacations ' sions. and similar contributions and benc' 
fits. 

ARTICU S 

R!IMIU*SABLE COSTS 

term teimb.anable Coils luau mean tog, flue' 
Incurred In the proper performance of sen ices and 

by the Construction Manager. Such coilt shall be at 
not highs. than tie standard paid in the locality of 

Project, except with prior consent of the On ncr. Re- 

We Costs and costs not to be reimbursed shall be 

alt DOCtISSII4 eat O'cfl4o'nttcbOw MNUCaS acsstam,rs M4 1510 55' s aise 
ames Tstt .s.ta'ca ,wsmuls or aaousrcss, fl rew ttn ave.. assv.. nnc,c C X(La 

- -,.r ,,, 



p 4 

from sale of surplus materials $ II accrue 
to theOwne fiction Manager shall make 

ARTICLE 7 
PAYMENTS TO TIlE CONSTRUCTION MANAGER 

7.1 PAYMeNTS ON ACCOUNT Of MOC UIbIW 
£_ I..:,I p' - 
- -, , 

7.1,2 Subsequent payments for Basic Services shall be 
made monthly and shall be in proportion to servIces per. 
formed within each Phase of Services, on the basis set 
forth in " 

51. 

lished for the Construction Phase of the is a. 
ceeded or ettended through no f Constnactioa 
Manager, compensation - ' Services required for 
such ettended' .. of AdminIstration of the C.onstng. 
lion shall be computed asset forth in Paragraph 

the total of the Contract Sums of all the separ - 

tracti, and any portions of the Project a -' eted or 
otherwise not constructed. coan,.en for nicti pot. 
lions of the Project shall be o the extent services 
are performed on such . - 5. 

based on Ill the 
lowest figures I ....naiad. Bids or negotiated proposals, 
or (21 if ' . C Bids or proposals are received, the most 
rec tirnale of the total of the Contract Sums of all the 

7.2 PAYMENTS Ott ACCOUNT Of ADDONM 
sigylces AND UIMBURSAW cons 

7.2.1 Payments on account of the Construction Man' 
ager's Additional Services, as defined ip larasraph '1.3, and 
for Reimbursable Costs, as defined igMiLL fl shall be 
made monthly upon presentation of the Construction 
Manager's statement of services rendered or costs in. 
curred. 
7,2 PAYMENTS WIINNUD 

1St No deductions shall be made from the Constnac. 
lion Manager's cpinpensalion on account of penalty, lag. 
tjrdated damages or other sums withheld from payments 

- to Contractors. or on account of the cost of changes in 
Work other than those foe wtslds the Construction Man- 
apr ii held legally llabds 
7.4 P10;10 sasvase a asAzOOeswtT 
7.4.1 If the Project Is ....,...nd.d or abandoned in whole 
or in part for mote than Uwee months, the Construction 
Mar.fler shall be .___aaefl4d f.. all e.wces pentorms 
prior to receipt of weitten notice lIven the Owner of suds 
suspension or abandonment, together with Reimbursable 
Costs then due and all Termination Expenses as defined 
in Paragraph 104. If the Project ii resumed after being 
suspended for more than three months. the Construction 
Manages's compensation shall be equitably adjusted. 

9' 7.4.3 If construction of the Project has started and is ' stopped by reason of circumstances not the fault .f the 
Construction Manager, the Owner shall reimburse the 
Construction Manager for the costs of the Construction 

Ala 000JMt PIT Us' on,a.COtd1t,Ctto.i MAISACZS ACSEIMIPIT Md IS tDtflON asS 
INS AMSICAJI DO1T1UTI Of AaOItTICtS. 1715 NSW OUt MI., N lv.. WASIICTON. DC. 
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Manager's Project.site staff as provided for by this Agree- 
meat. The Construction Manager shall reduce the size of 
the Project.site statE after 30 days' delay, or sooner if 
feasible, for the remainder of the delay period as directed 
by the Owner and, dunng that period, the Owner shall 
reimburse the Construction Manager for the costs of such 
staff prior to reduction plus any relocation or employ. 
meat Iertnjnatioe costs, Upon the tertninatioa of the stop. 
page. the Construction Manager shall provide the necn 
sary Project-site staff as soon as practicabte. 

ARTiCLE B 

CONSTRUCTION MANAGERI 
ACCOUNTING RECORDS 

BI Records of Reimbursable Costs and ir r- -'-i 
d .......e a 

trr--- shall be kept on the bait of generally 
accepted accounting principles and shall be available to 
the Owner or the Owner's authorized representative at 
mutually convenient times. 

ARTIClE $ 
ARBITRATION 

LI Alt claims, disputes sad other mitten In question 
b.twn.. the parties to this Agreement arising out of or 
relating to this Agreement or the breach thereof, shall be 
decided by arbitration in accordance with the Constnsc- 
tion Industry Arbitration Rules of the American Arbitration 
Aaaociatlon then obtaining unless the patties mutustty 
agree otherwise. 
this Agreement shall Include, by consolidation, " r or 
ma any other manner, any additional peixo. ' a party to 
this Agreement acept by written ' nt containing a 
specific reference to this t and eigned by the 
Construction Manager. '- r, and any other person 
sought to be joi . consent to arbitration involving 
an addi . non or persons shall not constitute con. 
sen itsation of any dispute not described therein 

'This 
agreement to arbitrate and any agreement to arbitrate 
with an additional person or persons duly consented to 
by the parties to this Agreementshatt be specifically en- 
Wettable under the prevailing arbitration law. 
$3 Notice of demand for arbitration shall be filed in 
writing with the other party to this Agreement and with 
the American Atbltrstjofl Aasoclatlon, and a copy shalt 
also be filed with the Architect, The demand shall be 
made.wlthin a reasonable time after lhe claim, dispute or 
other matter in question has arisen, In no event shall the 
demand foe arbitration be made after the date when insti. 
teflon of legal or equitable proceedings bated on such 
claim, dispute or ether matter in question would be 
barred by the applicable statute of limitations. 
$3 The award ..std.,..d by the arbitraton shall be final. 
and judgment may be entered upon It in accordance 
with applicable law In any court having jurisdiction 

AR'TlW 10 
TERMINATION OP AGREEMENT 

10.1 INs Ag.....ani may be germinated by either party 
upon seven days' written notice should the other party 

U01-1,eO ' 
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fail substantially to perform in accordance with its terms 
through no fault of the party initiating the termination. 
10.2- this Agreement may be terminated by the Owner 
upon at least fourteen days written'notsce to the Con. 
struction Manage? in the event that the Propect is perma- 
nently abandoned. 
10.3 In the event of termination not the fault of the 
Construction Manager, the Construction Manager shall be 
compensated for all services performed to the termina- 
tion date together with Reimbursable Costs then due and 
all Termination Expenses. 

10.4 Termination Expenses are defined as Reimbursable 
Costs directly attributable to termination for which the 
Construction Manager is not otherwise compensated. 

ARTICLE 11 

MISCELLANEOUS PROVISIONS 

tti Unless otherwise specified, this Agreement shall be 
governed by the law in effect at the location of the 
Project. 
11.2 Terms in this Agreement shall have the same mean- 
ing as those in the 1980 Edition of AlA Document A201/ 
CM, General Conditions of the Contract for Construction. 
Construction Management Edition. 
113 As between the parties to this Agreement: as to all 
acts or failures to act by eithe, party to this Agreement. 
any applicable statute of limitations shall commence to 
run, and any alleged cause of action shall be deemed to 
have accrued, in any and ill events not later than the 
relevant Date of Substantial Completion of the Project. 
and as to any acts or failures to act occurring after the 
relevant Date of Substantial Completion of the Project. 
not later than the date of issuance of the final Project 
Certificate for Payment. 
11.4 The Owner and the Construction Manager waive 
all rights against each other, and against the contractors. 
consultants, agents and employees of the other, for dam- 
ages covered by any property insurance during construc- 
tion, as set forth in the 1980 Edition of AlA Document 
AWl/CM, General Conditions of the Contract for Con- 
struction. Construction Management Edition. The Owner 
and the Construction Manager shall each require appro- 

.'priate similar waivers from their contractors, consultants 
- and agents. - 

ARTICLE 12 

SUCCESSORS AND ASSIGNS 

121 The Owner and the Construction Manager, respec- 
tively, bind themselves, their partners, successors, assigns 
and legal representatives to the other party to this Agree- 
ment, and to the partners, successors, assigns and legal 
representatives of such other party with respect to all 
covenants of this Agreement. Neither the Owner nor the 
Construction Manager shall assign, sublet or transfer any 
interest in this Agreement without the written consent of 
the other. 

ARTICLE 13 

EXTENT OF AGREEMENT 

13.1 This Agreement represents the entire and integrated 
agreement between the Owner and the Construction 
Manage. and supenedes all prior negotiations. represen- 
tations Or agreements, either written or oral. This Agree- 
ment may be amended only by written instrument signed 
by both the Owner and the Construction Manager. 
132 Nothing contained herein shall be deemed to cre- 
ate any contractual relationship between the Construction 
Manager and the Architect or any of the Contractors. Sub- 
contractors or material suppliers on the Project; nor shall 
anything contained in this Agreement be deemed to give 
any third party any claim or right of action against the 
Owner or the Construction Manager - which does not 
otherwise exist without regard to this Agreement. . - 

ARTICLE 14 

53 
INSURANCE 

14.1 The Construction Manager shall purchase and 
maintain insurance for protection from claims under 
workers' or workmen's compensation acts: claims for 
damages because of bodily injury, including personal in- 
jury. sickness, disease or death of any of the Construction 
Manager's employees or of any person; from claims for 
damages because of injury to or destruction of tangible 
property including loss of use resulting therefrom: iS 
I.,.',..;.:..,..j.l...1... 
...u,.i 1. Le.117 li.L4. 
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15.3 COMPENSATION FOR AODm0NAI. SERVICES 

i_s - 0. -S 
bnAc treat 

1S. The 
meat 

ARTICLE 1$ 
BASIS 01 COMPENSATION 

Payment1 to the Co,uctlon Manager, and the other Terms and Conditions of this Agreement, as follows: 

13.1 AN INITIAL PAYMENT of dollars (S ) shall be made u n ezecu' 
tion of this Agreement and czediled to the Owner's account as follows: 

13.2 BASIC COMP*NSATION 

13.2.1 FOR BASIC SERVICES, a described in PataSrapIti 1.1 end 12, and any other services' liMed in Article ½ as 
part of Basic Services, Basic Compensation shall be computed as follows: 

For Preconslruction Phase Services, compensation Stall be: 
(Mitt Sat Sail - . 11S.ue Mid ,. as.s 

For Construction Phase $eMci,s, compensation shall be: 
(N... 'a..., Sss it tainie. is.a asid , IreIIt - 

13.3.1 FOR ADDrTIONAL SERVICES OF THE CON . CTION MANAGER, as described in Paragraph 1.3, and any other 
services included in Article 16 as Additional rvices,compensalionshallbecomputedaslollows: 
inn 1á at ta. 'adtd'ae Med . SaWn p.naa.eaj 

11.4 FOR REIMSURSASLI COSTS, as 'bed in Attdeb and Article IS, the anvil costs Incuned by the Consing- 
lion Manager In the interest . . Project 

133 Payments due the Coast Don Manager and unpaid under this Agreement shall bear Interest from the date 
payment is due at the enlaced below, or in the absence thereof, at the legal rate prevailing at the principal 
place of business of t. Construction Manager. 
la... i_ti tee - .S eaJ 

v Sr frets T, (a tssdoq Mt. .JW Man aid *5 t itS. Mi.. aid effie' 'nvM'.a at - e SiS n it i_ieee. S. Mi.a S - #sin J__L_ Sen - 'eider a' '0,. i.e-ne I. eii*5 aS flea Sets -' - as., .. -. tS a . £,d.,. at a..n,I 

and the Construction Manager agree In accordance with the Teens and Conditions oI this Agree. 

134.1 I HE SCOPE of the Project or the Construction Manages's Services is changed materially, the amounts of com- 
sation shall be equitably adjusted. 

C 1 311)41 SERVICES coveted by this Agreement have not been completed within 
I ) months of the date hereof, through no fault of the Censtiuction Manager, the amounts of compensa. 

Ala OOCWINT ISV owwu.coedrmscno.e MAMAGIS AGIItMLN? Mel It 15(7105 Ste TNt M*UJCA#a 535515W! CI MQIflICTL Ifls MIW Ton LVI.. NW,, WANWC,Olç D.0 ar'--- -. - 
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ADDENDUM TO CONSTRUCTION 
MANAGDcNT AGREEIWNT 

This Addendum is attached to and forms a part of that 
certain standard Form of Agreement Between Design-Builder and 
construction Manager dated June 30, 1992 (the "Agreement") by 
and betwesn Union Station Gateway Inc., a California non-profit 
public benefit corporation, as Design/Builder ("USC') and 
catel lus Development Corporation, a Delaware corporation, as 
Construction Manager. In the event of any inconsistencies 
between the terms of this Addendum and the terms of the 
Agreement, the terms of this Addendum shall govern and prevail. 
capitalized terms used and not otherwise defined in this 
Addendum are used as defined in the Agreement, and capitalized 
tens used and not otherwise defined in inserts to the 
Agreement are used as defined in this Addendum. 

A-i. USC and Construction Manager hereby acknowledge 
and agree that: (A) USC is not the fee owner of the Project, 
but is the Design/Builder under that certain Design and 
Construction Agreement (the "Design and Construction 
Agreement") between USC and the Southern California Rapid 
Transit District, a California public corporation (the 
"SCRTD"), as Owner, with respect to the Project, end as such is 
responsible for the overall development of the Project, and has 
the necessary authority from the SCRTD to enter into this 
Agreement; and (B) all references in the Agreement to 
"Contractor" or "Contractors" shall be deemed to be references 
to the General Contractor ("CC") and all other contractors and 
consultants in privity with USC. 

A-2. USC contemplates that it shall enter into 
separate agreements directly with independent consultants to 
provide services with respect to, without limitation, 
independent cost estimating (the "Cost Estimator'), scheduling 
(the "Scheduling Consultant"), quality control including 
special material control and tasting (the "Quality Control 
Consultant'), administration of contract compliance including 
with respect to DBZ requirements ('Contract Compliance 
Consultant"), safety (the "Safety Consultant") configuration 
review (the "Configuration Consultant'), environmental review 
(the "Environmental Consultant"), market assessment (the 
"Market Consultant"), relocation consultant (the "Relocation 
Consultant"), multimedia and presentation services (the 
'Corporate Communications Consultant'), and project control 
(the "Project Control Consultant"). USC say select one or more 
consultants to provide any combination of the above services. 
Accordingly, USC shall look solely to the Contractors for the 
due and correct performance of their respective obligations 
pertaining to the quality, cost, and timely completion of the 
Project, and USC hereby releases and exonerates Construction 
Manager from all claims relating to the improper or 
insufficient performance by any third party (including USC) 
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including claims pertaining to quality of the Project, its cost 
and/or its date of completion to the extent. not forming part of 
construction Manager's obligations hereunder, and shall look 
solely to such third parties for satisfactory assurances of 
performance and for such performance. 

A-3 In addition to the Basic Services referred to 
in Paragraphs 1 1 and 1.2 of the Agreement, Construction 
Manager shall do the following as part of the Basic Services: 

A-3.1 Assist USG or its Project Control 
Consultant in coordinating the activities and performance of 
consultants who provide oversight, configuration, and other 
special services to USC, including, without limitation, the 
Cost Estimator, the Scheduling Consultant, the Quality Control 
Consultant, the Contract Compliance Consultant, the Safety 
Consultant, the Configuration Consultant, the Environmental 
Consultant, the Market Consultant, the Relocation Consultant, 
and the Corporate Communications Consultant. 

A-3 2 Manage the activities and performance of 
any consultants to USC who provide architectural services, 
engineering services (including geotechnical and soils), or 
other services relating directly to design and construction of 
the Project. 

A-3.3 Assist USC or its Project Control 
Consultant in performing any contract procurement for USC 
required on behalf of the Project, in conformance with USC's 
requirements and in USC's interest, including the preparation 
of requests for proposals and/or bids, solicitation and 
advertising, receipt and review of proposals/bids, 
establishment of objective criteria for selection, evaluation 
of proposals/bids in consultation with USC, presentation of 
recommendations for selection, developing contract strategy end 
negotiation, and preparation of contracts with the review and 
approval of USC. 

Construction Manager shall have primary responsi- 
bility for contract procurement on behalf of USG relating to 
the hiring of the Contractors and of consultants who provide 
architectural services, engineering services (including 
geotechnical and soils), and other services relating directly 
to design and construction of the Project. USC or its Project 
Control Consultant shall coordinate any such procurement in 
accordance with the procedures described in the preceding 
Paragraph. 

A-3 4 In consultation with USC, work with the 
architects to identify for inclusion in the architects' 
contracts any additional consulting services required for the 
design of the Project. 
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A-3 .5 Cause a qualified engineer to prepare a 
legal description end an ALTA survey of the site. 

Ii-3 6 In performing its services under 
Paragraph 1.1.4 of the Agreement, assist 1mG or its Project 
Control Consultant in causing the Cost Estimator to develop a 
Total Project Cost Control System including monthly cost 
reports, with major deviations from any previous report to be 
annotated in the current report with explanations for any such 
deviations The Total Project Cost Control System is 
contemplated to include updated cash flow projections of 
anticipated monthly expenses through completion of the Project 
and, in general, the scope of services to be provided by the 
Cost Estimator should be to provide independent construction 
cost estimates and "value engineering services" at the 
completion of each of the following phases: the program phase; 
the schematic phase; the design development phase: the 
Construction Documents phase: and the construction phase. such 
estimates are contemplated to utilize the Construction 
Specifications Institute's format. Construction Manager shall 
assist 1mG or its Project Control Consultant in causing the 
Cost Estimator to prepare such estimates consistent with the 
requirements of section 5 5 of the Development Agreement. 

A-3.7 Endeavor to cause the Contractor to train 
maintenance personnel designated by 1mG. 

A-3.8 Assist USG or its Project Control 
Consultant in causing the Scheduling Consultant to develop a 
Total Proj ect Schedule Control System divided into design, 
construction, and move-in stages for each of the major Project 
elements, defining the responsibilities of all Contractors and 
treating the phases of the work and the responsibilities of the 
participants separately for each major component. The Total 
Project Schedule Control System is contemplated to include a 
detailed time-scale logic diagram depicting duration and 
responsibilities for all activities for the Project prior to 
execution of any agreement pertaining thereto, and a suary 
diagram shoving major milestones from said logic diagram. 

A-3.9 Construction Manager shall notify 1mG at 
least six (6) months in advance in writing when the SCRTD 
headquarters building is anticipated to be ready for occupancy. 

- A-4. Construction Manager shall provide sufficient 
and qualified staffing to adequately perform it. obligations 
set forth herein, which shall initially include the following: 
Construction Manager shall hire individuals for the following 
full time positions: a Senior Project Manager (presently being 
Mr. Rob Vogel); an Assistant Project Manager for general 
coordination and for procuring-S furniture, fixtures, and 
equipment and tenant improvement requirements: a Project 
Accountant (presently being Mr. Tamer Toprakci): a Project 
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Engineer; and a Secretary. In addition, up to 50% of the time 
of the Vice President, Development (presently being Mr. Ted 
Tanner) shall be dedicated to the Proj eat Construction 
Manager shall notify USC promptly after hiring any such 
individuals (or their replacements) and shall submit to USC a 
copy of such individuals' resumes. USC shall pay for the 
services of such individuals as set forth in Section A-5.2. 

A-S. In consideration of its services set forth or 
referred to in Paragraphs 1.1 and 1.2, but not 1.3, of the 
Agreement, and Paragraph A-3 above, USC shall pay to 
construction Manager the following fees and other amounts: 

A-5.1 A fee (the "Fe.") shall be paid to 
construction Manager in respect of all services provided in 
connection herewith equal to the sum of (i) Three Million Seven 
Hundred sixty Six Thousand Dollars ($3,766,000.00) (the "Basic 
Pee") and (ii) the Performance Fee (hereinafter defined). 

A-5.l.l The Basic Pa, less a five percent 
(5%.) holdbacic (the "Holdback Amount") applied thereto and to 
the amounts paid to Construction Manager under Paragraph A-S 2 
below, shell be paid pursuant to Paragraph 7.1 of this 
Agreement in monthly installments in arrears based upon the 
aggregate of (i) four and one-half percent (4.5%) of the "soft 
costs" portion of the Actual costs and Expenses (as hereinafter 
defined); and (ii) one and one-half percent (1.5%) of the "hard 
costs" portion of the Actual Costs and Expenses, adjusted semi- 
annually in accordance with reconciliations prepared by USC and 
construction Manager, based upon the percentage of the Project 
theretofore completed. USC shall pay the Eoldback Amount to 
Construction Manager at the conclusion of each contract phase. 

A-S. 1.2 The Basic Fee shall be subject to 
adjustment from time to time (in each case a "Basic Fee 
Adjustment") if, as, and when the aggregate Actual Costs and 
Expenses increase and/or decrease from the amount shown in 
Exhibit C-2 attached to the Development Agreement, but 
disregarding any increases or decreases which in the aggregate 
are less than Nine Million Dollars ($9,000,000.00). 
Specifically, changes in the Basic Fee (whether increases or 
decreases) shall be computed at one and one-half percent (1.5%) 
of the aggregate increase or decrease in Actual Costs and 
Expenses (as hereinafter defined) in excess of $9,000,000. 
Thus, by way of example, in the event that Actual Costs and 
Expenses increase by $15,000,000, the $6,000,000 portion of 
such increase in excess of $9,000,000 will cause the Basic Fee 
to increase by one and one-half percent (1.5%) of $6,000,000 
(subject to Paragraph A-S .1.3). As used in this Addendum, the 
ten "Actual Costs and Expenses" means all soft and hard costs 
of the Project required to be paid by USC to-all third parties 
under all contracts entered into in connection with the 
Proj eat Actual Costs and Expenses shall, accordingly, include 
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any additional amounts that USC may agree to pay by way of 
change Order or other contractual undertaking, or as a result 

- of arbitration, but shall not include amounts such as cost 
overruns or other costs which by stipulation, agreement, or 
third-party ruling are agreed or are held not to be the 
responsibility of USC. In addition, no increases in the Basic 
Fee shall be due to construction Manager relating to increases 
in the Actual Costs and Expenses caused by any default by 
Construction Manager in the performance of its obligations 
under this Agreement. 

A-5.l.3 Notwithstanding the foregoing, in 
the event that (1) any increase(s) or decrease(s) in Actual 
Costs and Expenses would result in a Basic Fee Adjustment in 
accordance with Paragraph A-S 1 2, (2) the circumstances 
surrounding such increase(s) or decrease(s) are such that the 
resulting increase or decrease, as applicable, in the Basic Fee 
would be substantially disproportionate to the corresponding 
increase or decrease, if any, in the services to be performed 
(and/or costs to be incurred) by Construction Manager in 
performing its duties under this Agreement, and (3) the result 
of the foregoing is that the Basic Fee Adjustment dictated by 
the terms of Paragraph A-S.l.2 would cause Construction Manager 
to be substantially and inequitably under-compensated, in 
Construction Manager's reasonable judgment, or would cause 
Construction Manager to be substantially and inequitably over- 
compensated, in USC's reasonable judgment, then in such event 
the Basic Fee shall not be adjusted in accordance with 
Paragraph A-S 1.2 but shall instead be adjusted (or not 
adjusted) as USC and Construction Manager shall reasonably 
agree. 

A-5.l.4 In addition, in the event that 
(1) any changes to the Project from time to time which do not 
result in aggregate increases or decreases in Actual Costs and 
Expenses of Nine Million Dollars ($9,000,000) or more (and 
which accordingly do not result in an adjustment to the Basic 
Fee pursuant to either Paragraph A-S 1.2 or Paragraph A-S.1.3) 
are nonetheless of such a nature that there is a substantial 
resulting increase or decrease in the services to be performed 
(and/or costs to be incurred) by Construction Manager in 
performing its duties under this Agreement, and (2) the result 
of the foregoing is that the failure to appropriately adjust 
the Basic Fee will cause Construction Manager to be 
substantially and inequitably under-compensated, in 
construction Manager's nable judgment, or will cause 
Construction Manager to be substantially and inequitably over- 
compensated, in USC's reasonable judgment, then in such event 
the Basic Fee shall be adjusted as USC and Construction Manager 
shall reasonably agree. 

A-5.l.5 In addition to the Basic Fee, USC 
shall pay to Construction Manager a Performance Fee, being 
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equal to fifty percent (50%) of the amount, if any, by which 
(i) the Estimated Project Hard Costa exceed (ii) the Net 
Project Actual Hard Costs. As used herein, "Estimated Project 
Hard Costs' means the amount estimated by USC a. the aggregate 
"hard costs" for the Project, based upon estimates submitted to 
it by the Cost Estimator and the CC upon the completion of 
approximately seventy percent (70%) of the Construction 
Documents; and "Net Actual Project Hard Costs" means the "hard 
costs" portion of the Actual Costs and Expenses. The 
Performance Fee shall be paid to Construction Manager 
concurrently with the due date for payment to it of the 
Holdback Amount. 

A-5.2 In addition to the Fee, USC shall pay 
Construction Manager for the services of the personnel of 
Construction Manager listed on the attached Exhibit 'A" (the 
"Personnel Fee.") based upon the hourly rates for such 
personnel (the 'Hourly Rates') set forth on such Exhibit 
(subject to adjustment as described below). In addition to the 
Personnel Fees, USC shall pay travel and promotional expenses 
related directly to the Project and reasonably approved by USC. 
Compensation for full-time personnel shall be based upon a 
maximum of forty (40) hours per week, and compensation for 
part-time personnel shall be based upon a maximum of twenty 
(20) hours per week. Hours per week for part-time personnel 
may vary, but shall average no more than twenty (20) hours per. 
week on an annual basis Construction Manager will be paid, 
with respect to such Personnel Fees and travel and promotional 
expenses, up to an aggregate amount equal to a fixed amount 
calculated from time to time as being the sum of (i) six 
percent (6%) of the 'soft costs" portion of the Actual Costs 
and Expenses, and (ii) one and one-half percent (1-1/2%) of the 
"hard costs" portion of the Actual Costs and Expenses for the 
Project To the extent that such Personnel Fees and travel and 
promotional expenses exceed, in the aggregate, six percent (6%) 
of the "soft costs" portion of the Actual Costs and Expenses 
and one and one-half percent (1-1/2%) of the "hard costs" 
portion of the Actual Costs and Expenses, then USC shall 
reimburse Construction Manager only for such additional 
Personnel Fees and/or travel and promotional expenses as it 
concludes in its reasonable discretion to have been reasonably 
incurred. 

A-5.2.1 Construction Manager shall deliver 
to USC, on or before the 15th day of each calendar month, a 
report showing the Personnel Fees incurred for the previous 
calendar month, in reasonable detail. 

A-S 2.2 The Hourly Rates shall be 
adjusted, effective as of June 30 of each calendar year 
beginning with June 30, 1993, with reference to the Consumer 
Price Index (All Items) for All Urban Consumers for las 
Angeles-Anaheim-Riverside, California (1982-84.100), published 
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by the United States Department of labor, Bureau of Labor 
Statistics (the "Index"). I! the Index published most 

- immediately preceding the effective adjustment date (the 
"Adjustment Index9 is greater than the Index published most 
immediately preceding June 30, 1992 (the "Beginning Index"), 
each of the Hourly Rates shall be reset by multiplying the 
initial Hourly Rate set forth in Exhibit "A" by a fraction, the 
numerator of which is the Adjustment Index and the denominator 
of which is the Beginning Index. If the Index is changed so 
that the base year differs from that presently in effect, the 
Index shall be converted in accordance with the conversion 
factor published by th. United States Department of Labor, 
Bureau of Labor statistics. If the Index is discontinued or 
revised during the term, such other government index or compu- 
tation with which it is replaced shall be used in order to 
obtain substantially the same result as would have been 
obtained if the Index had not been discontinued or revised. 

A-5.3 As used in this Addendum, "soft costs" 
shall include, without limitation, entitlement fees and costs, 
design and professional fees and charges, furniture, fixtures 
and equipment, and equipment costs and charges: and "hard 
costs" shall include, without limitation, building construction 
and landscaping, whether on-site or off-site. Neither "bard 
costs" nor "soft costs" shall include land cost, interest 
charges, financing fees contingencies and reserves, any 
amounts paid to construction Manager under Paragraphs A-S .1 or 
A-5.2, leasing commissions, real estate taxes, or promotional 
expenses. 

A-6. Article 9 of the Agreement (brbitratlon) is 
hereby modified in the following respects: 

A-6.l paraaraph q. t Delete the second and 
third sentences of Paragraph 9 1 of the Agreem.nt and add the 
following at the end of Paragraph 9.1: 

However, before either party to this Aqreemsnt say commence 
arbitration hereunder, the presidents and/or chief executive 
officers of the parties shall meet to review and attempt in 
good faith to resolve the controversy or claim. Such meeting 
shall take place no later than 30 days after delivery of 
claimant's written demand which must be accomplished no later 
than 30 days after claimant becomes aware of the existence of 
the facts allegedly supporting its claim. 

A-6.2 paracraph 94: Revise Paragraph 9.2 of 
the Agreement by deleting the first two sentences and inserting 
the following: 

Arbitration may b commenced upon written demand of either 
party no earlier than 15 days after a meeting of the parties' 
presidents and/or chief executive officers or 45 days after 
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delivery of request for such a testing if no such meeting tak.s 
place. This agreement to arbitrate and other agreements to 
arbitrate with an additional person or entity shall be 
specifically enforceable under applicable laws, in any court in 
las Angeles County, California having jurisdiction thereof. 

A-6.3 paraaraDh 9.3: Delete Paragraph 9.3 of 
the Agreement and insert the following: 

9.3 Claims between USC and Construction Manager not 
resolved under Paragraph 9.1 shall be decided by arbitration in 
accordance with the Construction Industry Arbitration Rules of 
the American Arbitration Association in effect at the time of 
the arbitration, unless the parties mutually agree otherwise. 
Notice of demand for arbitration shall be filed in writing with 
any other party to the Agreement between USC and Construction 
Manager and with the American Arbitration Association in Los 
Angeles, California. 

9 3 1 In connection with the arbitration proceedings, 
the parties shall have the right to conduct discovery to the 
full extent allowed under the California Code of Civil 
Procedure for civil actions filed in superior court The 
provisions of California Code of Civil Procedure section 
1283.05 (except subdivision (e) thereof) are expressly 
incorporated into and made a part of this arbitration 
agreement. 

9.3.2 The arbitrator(s) shall be bound to follow 
California law, and the arbitration award shall be supported by 
law and substantial evidence. Notwithstanding that an award 
may be rendered which is not supported by law or by substantial 
evidence, the award shall be final and binding on the parties, 
and there shall be no appeal therefrom except as specifically 
provided under California law. The award shall be subject to 
confirmation, correction, or vacation as provided in California 
Code of Civil Procedure section 1285, et seq. 
9.3 3 In connection with any arbitration arising out 
of or relating to the Contract Documents, upon motion or 
petition of USC or Construction Manager, the arbitrator(s) or 
court shall order consolidation of separate arbitration 
proceedings when: 

USC or Construction Manager is a party to a 
separate arbitration agreement or proceeding with a third 
party: and 

The disputes arise from the same transactions or 
series of related transactions. 

The intent of the, parties is to provide for the 
consolidation of arbitration proceedings or other dispute 
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resolution proceedings to the maximum ext.nt permitted by law 
(including California Code of Civil Procedure nation 3281.3), 
and to avoid a multiplicity of separat. proceedings in 
arbitration, court, or both. 

9 4 Construction Manager shall incorporate into sach 
subcontract entered into with any of its subcontractors 
provisions which (a) r.quire that any controversy or claim 
arising out of or related to th. subcontract, or th. breach 
thereof, shall be settled by arbitration in accordance with the 
Construction Industry Arbitration Rules of the American 
Arbitration Association, and (b) are identical or substantially 
identical to the provisions of this Agreement pertaining to 
arbitration of disputes. 

Article 10 of the Agreement (Term4 nation ot 
Iareem.nt) is hereby modified by deleting Paragraph 10.2 and 

substituting the following: 

10.2 USG may terminate this Agreement in whole or in part, 
upon not less than five day's written notice to 

Construction Manager, in the event that the Design and 
Construction Agreement is terminated in whole or in part, as 
applicable, by the SCRTD. Such termination shall be effected 
by delivery to construction Manager of a notice of termination 
specifying the effective date of the termination and the extent 
of the work to be terminated, construction Manager shall 
immediately stop work in accordance with the notice and coaply 
with any other direction as may be specified in the notice or 
as provided subsequently by USC. Under no circumstances will 
Construction Manag.r be entitled to anticipatory or unearned 
profits or consequential damages as a result of a termination 
or partial termination under this paragraph. construction 
Manager shall insert in all subcontracts with consultants that 
the subcontractor shall stop work on the date of and to the 
extent specified in a notice of termination, and shall require 
subcontractors of any tier to insert the same condition in any 
lower tier subcontracts. 

Without limiting the generality of any other 
provision of this Agreement or impairing the effect of any 
earlier dates set forth in any Project Schedule(s) in effect 
from time to time, USG and Construction Manager each agrees to 
use reasonable efforts (and cooperate with each other as 
reasonably necessary) to ensure that the commencement of 
excavation with respect to the Project occurs no later than 
January 31, 1993, and that the Proj eat is substantially 
completed (and that the sW headquarters building is ready 
for occupancy) no later than April 30, 1995. 

IN WITNESS WHEREOF, this construction Management 
Agreement is executed as of the date first above written. 
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By 

Vice President, 
Dsvslopaent 

UNION STATION GATEWAY INC., CATELWS DEVELOPMENT 
a California non-profit CORPORATION, a Osi 

S - public b.nef it corporation corporation 

Apprond as to form: Approved as to form: 

By 
JØlui Boliing.r 
Prssident 
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INTER-DEPARTMENTAL CORRESPONDENCE 

June 22, 1.992 

TO: Mr. Robert S. Horii, city Engineer 
Bureau of Engineering 
City Hall, Room 800 

Attention: Mr. LaCronie Wyatt 

FROM: Fire Department 

SUBJECT: STREET VACATION NO. 01719 

Subject property has been investigated by members of the Fire 
Department. 

RECOMMENDATION: 

A Covenant and Agreement regarding plot plans has been recorded with 
the County Recorder. You may clear the plot plan conditions. 

Condition #11 for the above-referenced Street Vacation Request 
states: 

That development plans be submitted to the Fire Department 
for approval and arrangements be made for any necessary 
relocation of fire hydrants." 

This condition has been rnmtied with to the satisfaction of the 
Fire Department, with the assurance of the property owner that 
prior to the issuance of any building permit or permits for new 
construction or remodel on any or Parcels A, B, C or D of Parcel 
Map Exemption 3827, the property owner requesting such permit 
will assure proper access roads, an adequate water distribution 
system, adequate fire and life safety system and will meet fire 
hydrants requirements, for the applicable parcel or parcelsand 
adjacent parcels, all tn the satisatetion of the Los Angeles 
Tire Department. 

- N NING Ch7 
Dal L. Moward, Assistant Fire Marshal 
Bureau of Fire Prevention 
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EXCLUSIVE RIGHT tO NEGOTIATE AGREEMENT 

This AGREEMENT, dated as of February 4j, 1991 
(the "effective date") is by and between THE SOUTHERN C?LIFORNIA 
RAPID TRANSIT DISTRICT, a public corporation ("RTD") and 
CATELLUS DEVELOPMENT CORPORATION, a Delaware corporation 
("Cateilus"), who hereby agree as follows: 

SECTION 1. DEFINITIONS 

"dditional Land" shall mean that certain real 
property owned by Catellus immediately adjacent to the westerly 
boundary of the Site, tentatively identified on the map attached 
hereto aè ;xhibit A, which may, by agreement of the parties, be 
incorporated into the Metro Plaza Site, the Phase II Site and/or 
the Facility Site as provided in $ection 3.2.1(b) of the 
Memorandum of Understanding. 

"npraiser" shall have the meaning ascribed to it in 
Section 4.6 of this Agreement. 

"CaDitalization Rate" shall mean the capitalization 
rate determined by appraisal (using the direct or comparative 
sales method) applied within one year prior to consummation of 
the applicable sale, transfer or exchange as the case may be. 

"Catellus" shall mean CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation (formerly known as Santa Fe 
Pacific Realty Corporation) and its successors and assigns. 

"Catellus Phase I Interest" shall mean the interest 
of Catellus as described in 5ections 2.3.3 and 2.3.5 of the 
Memorandum of Understanding. 

"Catellus Remainder Interest" shall have the meaning 
ascribed to it in 5ection 2.4.2(b) of the Memorandum of 
Understanding. 

"Closinq" shall mean the date upon which the 
transfer of (a) fee title of the Phase I Site (including Public 
Transit Easements and Public Transit Improvements, if any) to 
RTD and of (b) fee title to the Phase II Site (except for Public 
Transit Easements and Public Transit Improvements to which RTD 
shall have title) to Catellus shall occur, following 
satisfaction or waiver of all conditions to such transfers of 
title set forth in the Development Agreement. 

"peemed Ground Rental Amount" shall mean the value 
in any given year of the base ground rental amount, being twelve 
percent (12%) times $30 per rentable square foot actually 
built-out at the time of calculation (inflated forward from the 
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year of issuance of the Phase I certificate of occupancy at an 
annual rate of five percent (5%)). 

"Deposit" shall have the meaning ascribed to it in 
Section 5.1 of this Agreement. 

"pevelopment Aureement" shall mean that certain 
agreement to be negotiated between and executed by RTD and 
Catellus setting forth the terms and conditions for development 
of the Project on the Site. 

"ELI!" or '9areeaejat" shall mean this Exclusive Right 
to Negotiate Agreement executed by Catellus and RTD. 

"yacilitv Site" shall mean that certain portion of 
the Phase I Site, so identified on xhibit hereto, consisting 
of approximately 2.5 acres of land, as the same may be expanded 
by Street realignment or inclusion of Additional thnd, to be 
used for development of certain of the Phase I Improvements. 

"Gateway Center ProosaV' shall mean that certain 
"Gateway Center at Union Station Joint Venture Proposal" dated 
March 23, 1990 submitted to RTD by Santa Fe Pacific Realty 
Corporation, and revisions thereto which were received prior to 
(and which served as a basis for) RTD's selection of the 
proposal, as more fully described on flhibit D hereto. 

"Leasina Ris)ç" shall mean the obligation of the 
party bearing the leasing risk to pay with respect to such space 
(i) preferred land return at the Deemed Ground Rental Anount (to 
be paid from Let operating Income and, if there is not 
sufficient income from the relevant space to permit payment of 
the preferred land return due with respect to such space, to be 
accrued at an interest rate to be agreed by the parties, and to 
be paid on a priority basis--i.e., before payment of any 
participation amount to the parties from future income or sale 
proceeds, including proceeds from exercise of the Liquidity 
Optiàn), (ii) debt service, (iii) taxes, (iv) insurance and 
(v) other costs and operating expenses. 

"j,iciuiditv Ontioq" shall have the meaning ascribed 
to it in $ection 2.44.: of the Memorandum of Understanding. 

"$ain Concourse" shall mean that certain pedestrian 
linkage over or around the train yard between the Site and the 
westerly side of Union Station to be constructed by Catellus, 
subject to a study concerning the timing and feasibility of 
marketing, financing and construction of the Main Concourse, 
more particularly described in Section t1.1(cl and $ection 5.3 
of the Memorandum of Understanding. The Union Station Master 
Plan shall not preclude the integration of this pedestrian 
linkage and ancillary retail usages. 
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"4arket-Rate Space" shall mean a portion of the 
Phase I Impovements other than the RTD Space, to be constructed 
at flD's option and, if constructed, to contain approximately 
50,000 rentable square feet of space. Leasing Risk for the 
entire constructed Market-Rate Space shall be borne by RTD or 
Catellus, in flD's sole discretion, which determination shall be 
made within the time period set forth in section 2.3.3 of the 
Memorandum of Understanding. 

"4emoranduTh of Understandinq" shall mean that 
certain document containing the fundamental understanding of the 
parties concerning the tens to be contained in the Development 
Agreement or otherwise governing construction of the Project on 
the Site, attached as exhibit C hereto. 

"$etro Plaza" shall mean those certain Public 
Transit Improvements permitting public access from the Site to 
the Metro Rail, to be constructed on Public Transit Easements 
located on the Metro Plaza Site. 

"}letro Plaza Site" shall mean that 
of the Phase I Site so identified on exhibit 
consisting of approximately 1.5 acres of land, 
be expanded by street realignment or inclusion 
Land, to be used for development of certain of 
Transit Improvements including the Metro Plaza 
parking. 

certain portion 
hereto, 
as the same may 
of Additional 
the Public 
and associated 

"J1etro Rai'" shall mean that certain transit 
guideway system known as the "Metro Rail Red Line" 
transportation system constructed or to be constructed in Los 
Angeles County. 

"ret Qperatin Income" shall mean scheduled gross 
income for the year following the date of appraisal calculated 
at 100% occupancy (except as otherwise specifically provided 
herein) less loss due to vacancy and less operating expenses 
(including, but not limited to, real estate taxes, possessory 
interest taxes and insurance). 

"parties" shall mean RTD and Catellus collectively. 

"phase i" shall mean that phase of the Project, 
including land and improvements, to be developed by Catellus on 
a portion of the Phase I Site, more fully described in 
$ection l.1.l(a and section 1.1.2 of the Memorandum of 
Understanding. 

"phase i Improvements" shall mean RTD's 
administrative headquarters facility consisting of approximately 
545,000 rentable square feet (including the Market-Rate Space) 
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and associated parking, together with any required public 
improvements and Public Transit Improvements consistent with 
section 1.1.2 of the Memorandum of Understanding which shall be 
constructed concurrently on the Phase I Site. 

"phase I Public Transit Improvements" shall mean 
those Public Transit Improvements comprising part of the Phase I 
Improvements to be constructed concurrently with construction of 
the remainder of Phase I Improvements, and may include 
construction of temporary improvements on the Phase II Site. 

"phase I Site" shall mean that certain real property 
currently owned or to be acquired by Catellus consisting of 
approximately 4.0 acres of land adjacent to Union Station in the 
City of Los Angeles, more fully identified on the map attached 
as xhibit A hereto, as the same may be expanded by street 
realignment or inclusion of Additional Land, upon.which the 
Phase I construction shall take place. 

"phase II" shall mean that phase of the Project, 
including land and improvements, to be developed by Catellus on 
a portion of the Phase II site, more fully described in 
$ection l.1.l(bI and $ection 1.1.2 of the Memorandum of 
Understanding. 

"phase It Improvements" shall mean cámmercial, 
retail and office space, containing a minimum of 600,000 
rentable square feet, and market rate parking on the Phase II 
Site together with any required public improvements (and Public 
Transit Improvements) consistent with $ection 1.1.2 of the 
Memorandum of Understanding which shall be constructed 
concurrently on the Phase II Site. 

"phase U Public Transit Improvements" shall mean 
those Public Transit Improvements comprising part of the 
Phase U Improvements to be constructed concurrently with 
construction of the remainder of Phase U Improvements. 

"hase U Site" shall mean that certain real 
property currently owned or to be acquired by RTD consisting of 
approximately 2.5 acres of land adjacent to Union Station in the 
city of Los Angeles, more fully identified on the map attached 
as £xhibit hereto, as the same may be expanded by street 
realignment or inclusion of Additional Land, upon which the 
Phase U construction shall take place. 

"project" shall mean Phase I, Phase II, the Main 
Concourse, the east portal of the Tunnel and the Public Transit 
Improvements. 

"public Transit Easements" shall mean those fee 
interests, possessory entitlements or easements in the Phase I 
Site (title to which shall vest in RTD) and the Phase II Site 
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(title to which shall remain in R7'D) (tentatively identified on 
;xhibit A-2 hereto) arid the rights of public access through the 
Tunnel (as hereinafter set forth) which shall be identif led in 
and transferred pursuant to the Public Transit Provisions. 
Subject to meeting federal, state and local regulatory 
requirements for public funding, the location, form, .design and 
implementation of the Public Transit Easements shall be 
determined by agreement of the parties and shall meet RTD 
standards. The Public Transit Easements shall include rights of 
use, ingress, egress, construction, operation, utility access, 
maintenance and repair of the Public Transit Improvements. 

pubJic Transit provements" shall mean those 
certain public transit improvements, including but not limited 
to the Metro Plaza, a bus terminal, a bus layover, a busway 
ramp, public parking, adjacent street realignments and the 
easterly portal of the Thnnel, together with additional public 
improvements required in connection therewith. Stibject to 
meeting federal, state and local regulatory requirements and the 
Public Transit Provisions, RTD and Catellus shall cause the 
Public Transit Improvements to be constructed upon the Public 
Transit Easements, all at public cost and expense. Except for 
the Tunnel and non-RTD-owned property made available to the Site 
through street alignments, RTD shall own the Public Transit 
Improvements, including all public parking facilities located 
thereon, in their entirety. The Public Transit Improvements 
shall be located within the two phases as further provided in 
Section 1.14 of the Memorandum of Understanding. 

"public Transit Provisions" shall mean those terms 
and conditions either incorporated into the Development 
Agreement or set forth in a separate agreement to be entered 
into by and between Catellus and RTD governing (a) the 
acquisition by nfl of the rights, possessory entitlements and/or 
easements required for the Metro Rail, including but not limited 
to, the Public Transit Easements and Public Transit 
Improvements, and (b) to the extent reasonably feasible, the 
design and construction requirements of the Public Transit 
Improvements and the Metro Plaza as further provided in 
section 3.2 of this Agreement. 

"flQ" shall mean THE SOUTHERN CflIFOBNIA RAPID 
TRMISIT DISTRICT, a California public corporation. 

1BT0 Board" shall mean the Board of Directors of RTD. 

"flO Phase II Interest" shall mean the interest of 
RTD as described in sections 2.3.4 and 2.3.6 of the Memorandum 
of Understanding. 
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"BTD Remainder Interest" shall have the meaning 
ascribed to it in 5ection 2.4.2(b) of the Memorandum of 
Understanding. 

"RTD Space" shall mean a portion of the Phase I 

Improvements conta±ning approximately 495,000 rentable square 
feet which shall be occupied by RTD and for which RTD shall 
assume Leasing Risk. 

"5ite shall mean the Phase I Site and the Phase II 
Site collectively. 

"Swap Option" shall have the meaning ascribed to it 
in Section 2.4.2 of the Memorandum of Understanding. 

"Tunnel" shall mean an underground pedestrian 
causeway to connect the Phase I Improvements and Union Station. 
The Tunnel may be formed by renovation of the preViously 
existing tunnel in the vicinity. Catellus (at no cost to 
Catellus) shall cause the portions of the east portal of the' 
Tunnel within its control to be constructed on or before the 
issuance of a certificate of occupancy for the Phase I 
Improvements. The Development Agreement shall provide that RTD 
shall receive, as a condition precedent to Closing, a permanent, 
non-exclusive, insurable right of tenant and public access 
through the Tunnel. RTD shall not be required to purchase the 
aforesaid right from Catellus or from any other party having an 
interest therein. The costs to Catellus of maintaining, 
managing and operating the Tunnel are anticipated to be borne by 
tenants of the Project and various providers of public 
transportation, and shall be the subject of negotiation between 
those various parties. The particular costs which are properly 
allocatable and a method for determining the maximum portion of 
such costs which shall be allocatable to RTD èhall be included 
in the Public Transit Provisions. RTD acknowledges that Amtrak 
currently has certain rights of access to and use of the Tunnel 
which are anticipated to continue. 

"Valuation Infonatio" shall have the meaning 
ascribed to it in section 4 5 of this Agreement. 

"Work Plans" shall mean those certain schematic 
design drawings, descriptive documents, preliminary plans and 
specifications as completed to date for development of the Site, 
substantially conforming to the plans contained in the Gateway 
Center Proposal, attached as Zxhibit E hereto. 
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SECTION-2. NEGOTIATIONS 

2.1 Good Faith Neqotiations 

(a) Intent of Acireenent. During the periods 
set forth below, RTD and Catellus agree to negotiate diligently 
and in good faith with the intent to reach a Development 
Agreement and Public Transit Provisions governing 1oation of 
the Public Transit Easements and development of: 

the Phase I Improvements, the Tunnel, 
the Main Concourse, and other public 
improvements on or adjacent to the 
Phase I Site; 

the Phase II Improvements and other 
public improvements on or adjacert to the 
Phase II Site; and 

the Public Transit Improvements 
(the location of which shall be 
determined by RTD and Catellus). Certain 
of these Public Transit Improvements 
shall be located on the Public Transit 
Easements. 

(b) Jxclusive Necrotiations. For the 
time period set forth in section 2.2 (except as that 
period may be extended or terminated as provided below): 

Catellus will withhold those portions 
of the Phase I Site and the Phase II site 
owned by it from the market, and will not 
entertAin any other offer to purchase, 
encumber, trade, ground lease or develop 
(except as set forth on exhibit (3-1 
hereto) any portion of the Site without 
the express written consent of RTD; and 
RTD will not negotiate or enter into an 
agreement with any other person or entity 
regarding development of its 
administrative headquarters facility 
without the express written consent of 
Catellus; 

RTD will withhold those portions of 
the Phase I Site and the Phase II Site 
owned by it from the market and will not 
entertain any other offer to purchase, 
encumber, trade, ground lease or develop 
(except as set forth on £xhibit G-2 
hereto) any portion of the Site without 
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- the express written consent of Catellus. 
The foregoing shall'ñdt prevent RTD frona 

furnishing to anyone public records 
pertaining to the Phase I Improvements or 
ownership of the Phase II Site; and 

(iii) RTD and Catellus may, only with the 
express written consent of the other 
party in each instance, engage in 
preliminary discussions and presentations 
with third parties governing the leasing 
of premises within the Phase I 
Improvements and the Phase II 
Improvements. RTD hereby approves 
current discussions by Catellus with the 
Los Angeles Police Department 
(Headquarters and Service Facility), the 
Metropolitan Water District (Heddquarters 
Facility), the Los Angeles County 
Sheriff's Department (Headquarters 
Facility) and Commuter Computer Commuter 
Transportation Services (Headquarters 
Office) for such purposes, subject to the 
approval process described in section 5.4 
of the Memorandum of Understanding. 

(c) yinal Agreement. This Agreement is 
solely an Exclusive Right to Negotiate, and final accord 
between the parties may not be reached. Execution of this 
Agreement does not compel the execution of the Development 
Agreement and the Public Transit Provisions. Each party 
assumes the risk that, notwithstanding this Agreement and 
good faith negotiations, the parties may not enter into a 
Development Agreement and the Public Transit Provisions 
and all costs associated with negotiating this Agreement, 
the Development Agreement and the Public Transit 
Provisions shall be borne by each of the parties, except 
as otherwise provided herein. 

By way of example only, neither 
party shall be obligated to further negotiate or to 
execute the Development Agreement if either reasonably 
determines that the Project is not financially feasible or 
that any necessary or desirable approvals required for the 
Project are unobtainable or will be so conditioned as to 
make such approvals impractical, including conditions 
relating to environmental mitigation measures identified 
in any required environmental review of the proposed 
Project. 
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-- (d) pefinitionof Good Faith. The 
obligation to negotiate in good faith includes the 
requirements that (i) the representations of the parties 
set forth in this Agreement be true as of the effective 
date hereof and that the parties inform each other in the 
event that facts stated in such representations become 
untrue, (ii) each party comply with requirements set forth 
in $ectSons 2.l(b. 4 1. 4.4. and jJ of this Agreement to 
the extent applicable to that party, and (iii) the parties 
communicate with respect to the provisions contained in 
this Agreement, the attached Exhibits and other matters 
relevant to the Development agreement and Public Transit 
Provisions and in such communication follow reasonable 
negotiation procedures including diligent response to 
correspondence and requests for information and timely 
participation in meetings and telephone conversations, as 
requested by the other party. 

2.2 period of Negotiations 

The parties will negotiate for a period 
of sixty (60) days from the effective date of this 
Agreement. If, on the sixtieth (60th) day following the 
effective date of this Agreement, the project manager of 
either RTD or Catellus is not prepared to submit the 
Development Agreement to its respective board of directors 
with a recommendation for approval, then this Agreement 
automatically shall terminate unless the sixty-day 
negotiation period is mutually extended by written 
agreement of RTD and Catellus. If a Development Agreement 
is negotiated and submitted with a recommendation for its 
approval by the project managers of Catellus and RTD to 
their respective boards of directors within the sixty-day 
period, then this Agreement will be extended for 
thirty (30) days from the date of such submittal to enable 
the RTD Board and the board of directors of Catellus to 
accept, reject or modify the Development Agreement, and if 
accepted to enable the execution of the Development 
Agreement by the parties. (See $ection 8.3 of this 
Agreement and pchibit B). 

2.3 $eaotiation Schedule 

Time is of the essence with respect to 
the performance of the obligations contained in this 
agreement. Therefore, to the extent reasonably practical, 
the negotiation schedules attached hereto as Jxhibit B 
will be set and adhered to in order to complete 
negotiations within the sixty-day period specified in 
section 2.2 of this Agreement. 
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SECTION 3. TERMS OF AGREEMENT 

3.1 Memorandum of Understandinq 

Notwithstanding that the terms of the 
Development Agreement are to be negotiated, Catellus and 
RTD have agreed to certain basic terms and certain 
objectives of the Project which shall constitute the.. 
framework of the exclusive negotiations. These objectives 
and existing agreed terms are set forth herein and in the 
Memorandum of Understanding. Unless the parties otherwise 
agree, the terms of the Development Agreement and the 
Public Transit Provisions shall substantially conform to 
the terms set forth herein and in the Memorandum of 
Understanding. Upon execution of the Development 
Agreement and the Public Transit Provisions by both 
parties, the tens of the Development Agreement aped the 
Public Transit Provisions shall supersede the terms of 
this Agreement and the Memorandum of Understanding. 

3.2 public Transit Provisions 

RTD and Catellus agree to complete and 
execute the Public Transit Provisions as part of the 
Development Agreement or as a separate agreement which 
shall be executed concurrently with the Development 
Agreement, except that RTD shall only execute the 
Development Agreement if Public Transit Provisions 
consistent with its requirements are concurrently approved 
and executed by both parties in accordance with the 
procedures set forth in Sections 2.2 and 2.3 of this 
Agreement. Catellus understands that time is of the 
essence in implementing the design.and construction of the 
Phase I Public Transit Improvements and the acquisition of 
Public Transit Easements to meet the public need with 
respect to revenue operation of the Metro Rail System. 
RTD shall provide Catellus with a schedule containing the 
required completion date or dates for the various elements 
of the Phase I Public Transit Improvements, and shall 
coordinate the design, financing and entitlement 
requirements therefor,. so as to render such date(s) 
realistic and viable. Catellus acknowledges the 
importance to Mt of the timely completion of the Public 
Transit Improvements, and con! ins that it shall, at cost 
or expense agreed to in advance (see Section 7 of the 
Memorandum of Understanding), co-operate with RTD in such 
ways as RTD may reasonably request so as to facilitate 
such timely completion. Catellus shall make a good faith 
effort to cause the Public Transit Improvements to be in 
place and operational by said date(s) and shall require 
its contractor or contractors to agree to undertake 
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substantial completion of such elements so as to meet said 
dates. (See Section 1.1.2 of the Memorandum of 
Understanding). 

SECTION 4. RESPONSIBILITIES OF THE PARTIES 

4.1 Work P ans 

The Work Plans shall be subject to 
review, modification and approval by RTD during the period 
of negotiations. Following approval by RID and Catellus, 
the Work Plans shall be attached to the Development 
Agreement as an exhibit. 

Any substantial change in the design 
of the Project or the Work Plans by Catellus during the 
negotiations shall be subject to written approvarby RTD 
prior to execution of the Development Agreement. 

4.2 financial Statement 

The most recent, audited financial 
statement of Catellus prepared by a Certified Public 
Accountant and certified by an authorized executive 
officer of Catellus shall be submitted to RTD within 
15 days of the effective date of this Agreement. 

4.3 eve1oper's Findincys. Determinations. 
$tudies and Renorts 

If the negotiations do not result in a 
Development Agreement then, upon termination of this 
Agreement, each party may retain copies of all studies and 
reports made and/or financed by the other party relating 
to the Project, the Public Transit Easements and the 
Public Transit Improvements; provided, however, that all 
such findings, determinations, studies and reports will be 
furnished without warranty of any kind. 

4.4 prolect Manaaers/Initial Teams 

(a) Upon execution of this Agreement, 
Catellus shall appoint a negotiating team and a project 
manager who shall act as liaison with RTD and who shall be 
vested with authority on behalf of Catellus to negotiate 
with RTD concerning terms of the Development Agreement and 
the Public Transit Provisions. 
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- - (b) Upon execution, of this Agreement, 
RTD shall appoint a negotiating team and a project manager 
who shall act as liaison with Catellus and who shall be 
vested with authority on behalf of RTD to negotiate with 
Catellus concerning the terms of the Development Agreement 
and the Public Transit Provisions. 

Notwithstanding the foregoing, the 
terms of the Development Agreement and the Public Transit 
Provisions shall not.be final and effective unless and 
until approved by the Board of Directors of Catellus and 
the RTD Board, and executed by both Catellus and RTD. 
(See ,Section 8.3 of this Agreement). 

The project managers appointed by 
RTD and Catellus shall regularly inform their respective 
boards of directors and task force committees regarding 
(1) the status of negotiations with respect to th' 
Development Agreement and the Public Transit Provisions 
and (ii) any material terms of the Dsvelopment Agreement 
and Public Transit Provisions agreed to by the RTD and 
Cateflus negotiating teams. The project managers shall 
obtain any questions and co=ents in response to said 
information in a timely manner. 

4.5 Confidentiality 

The parties anticipate that during the 
term of this Agreement, the parties will from time to time 
disclose and provide to each other certain proprietary 
reports, correspondence and other information related to, 
or containing evidence of, the value of the Site 
(EValuation Information") and other non-public 
information. The Valuation Information is intended solely 
for purposes described herein and shall not be deemed to 
constitute an estimate by either party of the fair market 
value of the Site for any unrelated purposes including, 
without limitation, eminent domain proceedings in respect 
of the Site or any portion thereof. 

No information which is not already 
public and which is generated during these negotiations 
shall be released publicly or to anyone outside the two 
parties (and their agents and consultants) without the 
prior written consent of the other. All press releases 
issued with respect to the Project shall be approved in 
advance by RTD and Catellus and jointly coordinated by the 
parties. 
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4.6 pnraisal Methodology 

Whenever an appraisal is required by this 
- Agreement with respect to land and/or improvements in 
connection with the Project, the Development Agreement 
will specify the "value criteria" by which to determine 
appraised values for the portion of the Project to be 
evaluated (the "appraised property") and each party will 
independently initiate an appraisal of the appraised 
property (utilizing independent MAI appraisers with a 
minimum of five years of commercial real estate experience 
in Los Angeles County) at its own cost. These appraisals 
shall be completed within 90 days of initiation, unless 
such period is extended by mutual consent. If the two 
independently initiated appraisals differ by ten percent 
(10%) or less of the lower appraisal, then the two 
appraisals shall be averaged and such average shall 
conclusively be the value of the appraised property'. 
However, if the two appraisals differ by more than ten 
percent (10%) of the lower appraisal, then the two 
appraisers previously chosen by the parties shall choose 
one appraiser (the "Appraiser") from a dated list of five 
appraisers approved by both RTD and Catellus and.attached 
as an exhibit to the Development Agreement. This list 
shall be updated and approved by RTD and Catellus as 
appropriate in order that at least three of the listed 
appraisers shall be available to conduct an appraisal. 
The Appraiser, relying upon the two reports and/or 
conducting such independent investigations as he deems 
necessary, shall seek to reconcile the two appraisals and 
shall determine the appraised value of the property. The 
determination of the Appraiser regarding the appraised 
property shall conclusively be the value of the appraised 
property, provided that said value shall not exceed the 
higher appraisal nor be lower than the lower appraisal of 
the initial two appraisals. The cost of the Appraiser's 
appraisal shall be borne equally by the parties, unless 
otherwise mutually agreed. Any future appraisals shall 
follow the same methodology, except as otherwise mutually 
agreed to in advance by the parties in writing. 

SECTION 5. DEPOSIT AND TERMINATION 

5.1 Deposit 

Catellus herewith submits to RTD as a 
deposit to ensure that good faith negotiations shall take 
place the sum of TWENTY FIVE ThOUSAND DOLLARS ($25,000.00) 
(the "Deposit"). The Deposit may be in the form of cash, 
certified check, irrevocable letter of credit (issued by a 
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bank and infórm and substance reasonably acceptable to 
RTD's counsel) or such other form of security as catellus 
and RTD mutually agree. If paid in cash or check, the 
Deposit shall be pai4 into an interest-bearing joint bank 
account held by RTD and Catellus, with withdrawals 
requiring their joint signature. Interest on the Deposit, 
if any, shall follow principal in all cases. 

The Deposit shall be paid to Catellus, if 
the parties enter into a Development Agreement or 
the parties do not enter into a Development Agreement 

for any reason other than failure of Catellus to negotiate 
in good faith. 

5.2 Terminatiofl 

Either party may, at its option, 
terminate this Agreement if it determines in good faith 
either that (a) the other party has failed to perform its 
duties or obligations under any provision of this 
Agreement, or (b) a deadlock has been reached as to one or 
more issues which, if not resolved to that party's 
satisfaction, will preclude it from recommending to its 
board of directors that it approve the Development 
Agreement or the Public Transit Provisions; provided that, 
prior to terminating this Agreement, the party initiating 
the termination shall provide notice to the other party of 
its intention to terminate, and shall provide the other 
party with a reasonable time (of not less than fifteen 
(15) days) after receipt of such notice to cure such 
failure or to make a counter-proposal to the deadlocked 
issue(s), as the case may be. Upon expiration of such 
cure period, if ..the other party has not cured such 
failure, or responded with a counter-proposal, as the case 
may be, the party initiating termination may terminate 
this Agreement. 

5.3 LIOUIDATED DM1AGES 

THE DEPOSIT IS MADE TO ENSURE THAT CATEILUS 
WILL NEGOTIATE IN GOOD FAITH WITH RTD. IF CATELLUS HAS NOT 
NEGOTIATED IN GOOD FAITH AND THIS AGREEMENT IS TERMINATED 
WITHOUT ENTERING INTO A DEVELOPMENT AGREEMENT, RTD SHALL RETAIN 
ALL OP THE DEPOSIT AND INTEREST TOGETHER WITH COPIES OF THE 
STUDIES MID REPORTS MADE OR FINANCED BY CATELLUS WITH RESPECT 
TO THE PHASE I IMPROVEMENTS, THE PUBLIC TRANSIT EASEMENTS MID 
THE PUBLIC TRANSIT IMPROVEMENTS (WITHOUT WARRANTY AS PROVIDED 
IN $ECTION 4.3 OF THIS AGREEMENT) AS LIQUIDATED DAMAGES FOR 
CATELLUS' BREACH HEREUNDER. RTD AND CATELLUS AGREE THAT THE 
AMOUNT OF DAMAGES WHICH WOULD BE SUSTAINED BY RTD DUE TO SUCH 
TERMINATION IS IMPRACTICAL OR EXTREMELY DIFFICULT TO FIX. 
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ACCORDINGLY, THE DEPOSIT SPECIFIED IN SECTION 54 OF THIS 
AGREEMENT IS CONSIDERED BY THE PARTIES TO REPRESENT REASONABLE 
LIQUIDATED DAMAGES AND CONSTITUTES RTD'S SOLE AND EXCLUSIVE 
REMEDY AGAINST CATELLUS FOR BREACH BY CATELLUS OF THE GOOD 
FAITH REQUIREMENT CONTAINED HEREIN. THE PARTIES AGREE THAT THE 
PRESENCE OF LIQUIDATED DAMAGES IN THIS AGREEMENT DOES NOT LIMIT 
THE RIGHT OF RTD TO PURSUE ANY REMEDY IT MAY HAVE UNDER LAW AND 
INDEPENDENT OF THIS AGREEMENT RELATIVE TO ACTS OF WILLFUL 
MALFEASANCE PERFORMED BY CATELLUS. THE PROVISIONS OF THIS 
SECTION SHALL SURVIVE TERMINATION OF THIS AGREEMENT. 

RTJ) Initial Here Catellus Initial Here 

SECTION 6. REPRESENTATIONS AND COVENANTS 

6.1 Catellus' Title Representations 

Catellus represents that: 

a true copy of a title report covering the 
entire 52-acre Union Station site evidencing 
the extent of its ownership of the Phase I 
Site and the Phase II Site (approximately as 
shown on flhibit A-i. hereto) is attached 
hereto as £xhibit F-t (and for which Catellus 
can obtain an ALTA title insurance policy 
affirmatively insuring its ownership of said 
property) and that, to the best of its 
knowledge, there are no encumbrances upon the 
Site except as set forth in the 
above-referenced title report and on 
xhibit P-2 hereto; and 

it has not entered and does not intend to 
enter, during the ten of this Agreement, into 
any contracts or options to sell, encumber, 
trade, lease or develop and it will not create 
new CC&R's with respect to the Site or any 
portion thereof, except as set forth on 
txhibit G-. hereto. 

6.2 ETD's Title Representations 

RTD represents that: 

(a) within sixty (60) days after execution of 
the Development Agreement it will obtain 
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control or demonstratesubstantial progress in 
obtaining control of all portions of the 
Phase II Site thatit does not currently own 
(with exception of that portion of the 
Phase II Site to be acquired by lot line 
adjustment as described in ection 3.3 of the 
Memorandum of understanding) (the acquisition 
by RTD of a final order of immediate 
possession or a.stipulation of immediate 
possession for which interest RTD can obtain 
an ALTA title insurance policy affirmatively 
insuring its right to possession of such 
property shall conclusively be deemed 
"control" for purposes of this Agreement); 

it has not entered and does not intend to 
enter, during the term of this Agreement, into 
any contracts or options to sell, encumber, 
trade, lease or develop the Site or any 
portion thereof, except as set forth on 
flhibit G-2 hereto; and 

in acquiring any portion of the Phase II 
Site, it will not create new CC&R's with 
respect to such property without advising 
Catellus of the contents of such CC&R's except 
as set forth on Exhibit G-2 hereto. 

SECTION 7. EQUAL OPPORTUNITY 

7.1 Non-Discrimination 

The parties agree that, in the implementation 
of this Agreement and in design, development and use of the 
Site, they shall not discriminate against any employee or 
applicant for employment on the basis of race, religion, sex, 
sexual orientation, age, physical handicap or national origin 
and shall comply with all applicable provisions of federal, 
state and local law related to discrimination. Catellus shall 
take affirmative action to ensure that applicants are employed 
and that employees are treated during their employment without 
regard to their race, religion, sex, sexual orientation, age, 
physical handicap or national origin. Such actions shall 
include, but not be limited to the following: employment, 
promotion, demotion or transfer; recruitment or recruitment 
advertising; layoff or termination; rates of pay or other forms 
of compensation and selection for training, including 
apprenticeship. 
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- 7.2 Pisadvantaaed and Women-Owned Business 
nterprise Provisions 

Catellus shall take affirmative action and 
shall comply with applicable provisions of that certain 
document entitled "Disadvantaged Business Enterprise Program 
for the Southern California Rapid Transit District, 
incorporated herein by reference, with particular reference to 
Section G of said document, entitled "Participation by 
Disadvantaged Minority and Women's Business Enterprises in 
Joint Development Project," attached as £xhibit 11-3, and the 
document entitled UDSE Opportunity Criteria List" (previously 
attached to the RTD Request for Proposals) attached as 
exhibit 11-2, to provide opportunities for minority and female 
businesses to participate in various aspects of the Project, 
including, without limitation, the planning, design, financing, 
equity participation, construction, management and leasing of 
the Project and the Public Transit Improvements. 

SECTION 8. MISCELLANEOUS 

8.1 Assianment 

This Agreement shall not be assigned by 
Catellus or RTD without prior written approval of the other 
party, in such other party's sole discretion. With respect to 
Catellus, an assignment shall include any transfer of its 
stock, or any dissolution, merger or consolidation, which 
results in a change in the control of Catellus from the person 
or persons owning a majority of its voting stock immediately 
prior thereto, or the sale or other transfer of all or 
substantially all of the assets of Catellus. 

8.2 pisclosure of PrinciDals 

Upon written request of RTD, Catellus will 
make full disclosure to RTD of the names and percentage 
holdings of stockholders owning more than five percent (5%) of 
Cateflus. 

8.3 Aaencv's Aptrova. 

If the negotiations culminate in a Development 
Agreement or Public Transit Provisions signed by Catellus, such 
Development Agreement or Public Transit Provisions shall become 
effective only after consideration and approval thereof by the 
RTD Board and execution by RTD's contracting officer. 
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-8.4. Real Estate Commissions 

RTD shall not be liable for any real 
- estate commission or brokerage fees which may arise from 

execution of this Agreement. RTD represents that it has 
engaged no broker, agent or finder in connection with this 
transaction, and catellus agrees to hold RTD harmless from any 
claim by any broker, agent or finder. 

Catellus shall not be liable for any real 
estate commission or brokerage tees which may arise from 
execution this Agreement. Catellus represents that it has 
engaged no broker, agent or finder in connection with this 
transaction, and RTD agrees to hold Catellus harmless from any 
claim by any broker, agent or finder. 

8.5 public Works Contract Law 

It is understood by the parties that 
development of the Project may be subject to state and federal 
requirements applicable to public agencies, such as the 
Davis-Bacon Act (related to the payment of prevailing wages) 
and other requirements which could affect costs or determine 
the contents of public agency contracts. 

s.& captions 

The use of captions in this Agreement is for 
convenience only and such captions are not intended to be 
referred to in resolving questions of interpretation or 
construction of this Agreement. 

8.7 Entire Aureement 

This Agreement represents the entire agreement 
of the parties and may not be amended except in writing and 
only if such amendment is adopted and executed in the same 
manner as this Agreement. 

8.8 prohibited Interests 

No member, officer or employee of RTD shall 
have any interest, direct or indirect, in the Project or the 
proceeds thereof. No RTD Board member or officer or employee 
of RTD has any interest, whether contractual, noncontractual, 
financial or otherwise in the Project, or in the business of 
Catellus; and if any such interest comes to the knowledge of 
either party at any time, a full and complete disclosure of all 
such information will be made in writing to the other party, 
even if such interest would not be considered a conflict under 
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Article 4, Division 4 (commencing with Section 1090) and 
Title 9, Chapter 7 (commencing with Section 87100) of the 
Government Code of the State of California. 

8.9 Covenant Against Gratuity 

Catellus warrants that no individual 
representing Catellus, no director, officer, employee, 
affiliate of catellus nor anyone holding an interest in 
Catellus has offered or given to any official or employee of 
flTD any gratuity (in any form) for the intent or purpose of 
securing favorable treatment in the Project negotiation process. 

8.10 Debarred Interests 

Catellus warrants that no individual 
representing Catellus, no director, officer, or afliliate of 
Catellus nor anyone holding an interest in Catellus who will 
benefit directly from the proposed Project is currently on any 
debarred bidders list maintained by the United States 
Government. In the event that Catellus shall discover that 
such an individual is on the debarred bidders list, Catellus 
shall immediately inform RTD and shall remove said individual 
from the Project. 

8.11 Conpliance with Laws 

During the performance of this Agreement, 
Catellus and RTD shall each be responsible for the work of its 
own representatives and consultants and shall comply with all 
applicable federal, state and local laws, ordinances, codes, 
regulations, judicial decrees, or adninistrative orders and 
regulations. In the event the provisions of this Agreement or 
the Exhibits hereto conflict with federal, state or local laws 
or requirements governing disbursement or use of financing or 
funds, the provisions of law shall prevail. 

This Agreement shall be governed by the 
laws of the State of California. By execution of this 
Agreement, each party agrees that it shall be subject to 
personal jurisdiction in the State of California and that 
disputes arising hereunder shall be resolved in courts located 
within the State of California. 

8.12 interest of Members of or Deleczates to Conaress 

No member of or delegate to the Congress of 
the United States shall be admitted to a share or part of any 
benefit arising out of Project. 
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- 8.13 prevailina Party 

The prevailing party in any legal action 
brought in connection with this Agreement shall be entitled to 
compensation by the other party for all costs of the 
litigation, including court costs and reasonable attorneys' 
fees. 

SECTION 9. EXECUTION 

9.1 Authorization 

The parties signing below warrant that they 
have read, understood and accept the terms and conditions of 
this Agreement; that they are authorized on behalf of their 
respective organizations to execute this Agreement; and that 
they authorize the initiation of exclusive negotiations as 
specified herein to begin on the effective datof this 
Agreement. 

IN WITNESS WHEREOF, the following authorized parties have 
executed this Agreement as of the date first above written. 

C?hTELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

Approved as to form By: 
Naas: Elizabeth A. Harrison 
Title: Vice President - Development 

THE SOUTHERN CALIFORNIA RAPID 
TRANSIT DISTRICT, 

a public poratic 

By: 

1 

flame: 2TflAW' 
Title: a 

APPROVED AS TO FORM BY RTD 
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NEGOTIATION SCHEDULE 
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3 Technical negotiations 

4 Technical negotiations 
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7 Review and preparation of final agreement 

8 continued review and preparation àf final agreement 

9 Transmittal of final agreeaent to RTD and Catellus 
board 

10 Preparation for board presentation 

11 Board review and authorization of execution 

12 Execution and start of implementation 

*Begins on the effective date of execution of the ERN 
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MEMORANDUM OF UNDERSTANDING 

All capitalized tens used but not otherwise defined herein 
shall have the meanings ascribed to them in the ERN. 

1. DEVELOPMENT DESCRIPTION 

1.1 The Project. The Project shall consist of 
commercial and public-transit improvements to be developed on 
the site controlled by both RTD and Catellus adjacent to Union 
Station in the downtown area of the City of Los Angeles, 
California as more fully described in the ERN. The Project 
shall be developed as follows: 

1.1.1 Commercial Development 

phase i. Phase I will consist of land 
and improvements to be developed by Catellus including (1) the 
Phase I Improvements (including the RTD Space and the 
Market-Rate Space) and certain commercial-retail space to be 
constructed on the Phase I Site, (ii) the portion of the east 
portal of the Tunnel renovation and construction (on the Public 
Transit Easements) which is within Catellus' control, and 
(iii) all Phase I parking, public improvements (including the 
Phase I Public Transit Improvements as may be agreed to by the 
parties) and landscaping required and as may be agreed to by 
the parties in connection with the Phase I development, all in 
accordance with the Work Plans approved by the parties. 
Catellus shall have no obligation under the Development 
Agreement to construct the Phase I Improvements unless and 
until nO shall have acquired fee title to or control of all of 
the Phase II Site. RTD shall not be required to fulfill any of 
its obligations under the Development Agreement unless and 
until Catellus has acquired fee title to all of the Phase I 
Site and those portions of the Phase IX Site which it is 
required to own or obtain in order to effectuate the lot line 
adjustment describedin $ection 3.3. (See flhibit A-i to the 
ER1. 

phase II. Phase II will consist of 
development by Catellus on the Phase II Site of the Phase II 
Improvements and all Phase II parking, public improvements 
(including Phase II Public Transit Improvements) and 
landscaping required and as may be agreed to by the parties in 
connection with this Phase II development, all in accordance 
with the Work Plans approved by the parties. The Phase II 
Improvements shall, at a minimum, meet the building standards 

"EXHIBIT C" 
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of the Phase1 Improvements, provided that the Phase I 

Improvements have not been built to extraordinary standards. 
For the benefit of RTD, Catellus shall cause temporary or 
permanent parking facilities to be constructed on the Phase II 
Site consistent with RTD Metro Rail requirements provided that 
such facilities are compatible, in Catellus' reasonable 
judgment, with existing or planned improvements located 
thereon. Such facilities shall be constructed at RTD's sole 
cost and expense, except as otherwise set forth in $ection 3.2 
of the ERN. 

(C) )tain Concourse. As part of the overall 
Master Plan of development of the Union Station property, 
Catellus may construct (in addition to the east portal of the 
Tunnel) the Main Concourse connecting the Site to Union 
Station. In order to determine whether the Main Concourse 
shall be developed, RTD and Catellus shall commence, before or 
during the Phase I design stage, a feasibility sttdy on the 
timing, market feasibility, phasing, retail uses, financing, 
development and operation of the Main Concourse and the 
Tunnel. The feasibility study shall take into account certain 
potential rail transit improvements to the trainyard 
(i.e., light-rail, Amtrak, commuter rail and inner city 
passenger service) to the extent such improvements can be 
foreseen and shall assess the positive or negative impacts of 
such improvements on the feasibility of constructing the Main 
Concourse. The design and development of the Tunnel and the 
Main Concourse shall meet standards agreed to by the parties, 
particularly with regard to lighting, passenger capacity, 
access, ingress and visual appearance. 

Cd) tunnel. Consistent with and subject to 
the provisions of Section 7.4, Catellus shall provide a 
non-exclusive easement, shall cause renovation or Construction 
of the portion of the east portal of the Tunnel controlled by 
it to occur in connection with other planned transit 
improvements which are currently being proposed and/or carried 
out by third parties and, at no cost to Catellus, shall 
complete such construction or renovation on or before issuance 
of a certificate of occupancy for the Phase I Improvements. 

(e) 7urther Description. The Project and the 
Site shall be substantially as described in the ERN, this 
Memorandum of Understanding and the Gateway Center Proposal as 
the same may be amended or supplemented by mutual agreement of 
the parties. The parties shall incorporate into their CC&R's 
for the Site restrictions relating to the potential uses of 
their respective land parcels, which shall remain unaffected by 
any subsequent swap or sale and which shall permit the use of 
the Project only for master-planned uses including but not 
limited to an RTD administrative headquarters facility, 
commercial office space, retail space, parking, public 
improvements, open space and public transit uses. 
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- (f) $ignature Buildinq. The Phase I 
Improvements shall be integrated into the Project in such a way 
as to maintain its character as a "signature building", but the 
foregoing shall not preclude the construction by Catellus 
elsewhere in the 52-acre Union Station site of any building 
which is taller than the Phase I Improvements, subject to the 
"competing project" provisions of ection 1.1.3. "Signature 
building" shall mean a building which is unique, outstanding 
and prominent in design, value, quality, form, image, location, 
orientation, visibility, siting, utility, services and/or 
contribution to the community and to public transit. 

1.1.2 public Transit. In accordance with the 
Public Transit Provisions, Ci) RTD shall retain ownership of 
all Public Transit Easements located upon the Phase II Site and 
(ii) Catellus shall transfer fee title to Phase I to RTD, which 
shall permit RTD to create Public Transit Easements on the 
Phase I Site. The Public Transit Improvewents s1all be 
constructed upon the Public Transit Easements. Catellus shall 
cause design and construction of the Public Transit 
Improvements to take place concurrently with the Phase I and 
Phase II developments, as agreed by the parties, however, 
Catellus shall have no obligation under the Public Transit 
Provisions to construct the Public Transit. Improvements unless 
and until RTD shall have acquired fee title to or control of 
all of the Phase II Site. Such limitation to Catellus's 
obligation to construct the Public Transit Improvements shall 
not apply if Catellus has in any way precluded or interfered 
with lCD's ability to acquire any portion of the Phase II Site 
(for example, with respect to the lot line adjustment discussed 
in Section 3.3). 

1.1.3 phase ii Commitment. To ensure that 
construction of the Phase II Improvements is a priority, 
Catellus shall not obtain a building permit with respect to a 
"competing project" (as defined below) until the earlier to 
occur of (a) execution of leases with tenants for at least 
seventy-five percent (75%) of the rentable square footage in 
the Phase II Improvements; or (b) a determination of technical 
or economic infeasibility resulting in failure to Commence 
construction of the Phase fl Improvements prior to the tenth 
anniversary of issuance of a certificate of occupancy for the 
Phase I Improvements. "competing project" means a commercial 
office development (x) comprising at least 300,000 rentable 
square feet; (y) intended to be occupied by any "new tenant" 
requiring a minimum of 100,000 rentable square feet; and 
(z) located within the boundaries of the "Civic center" and/or 
a one mile radius of the perimeter property boundaries of Union 
Station, excepting therefrom the site currently owned by 
Catellus at 3rd street and Santa Fe and such other projects as 
lCD may exclude in writing on a case-by-case basis. "New 
tenant" means any commercial office tenant other than one whose 
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S proposed lease in the Phase. It Improvements RTD has disapproved 
or failed to approve pursuant to $ection 5.4. In addition, 
Catellus shall dedicate senior management and marketing staff 
to the expeditious implementation of Phase II, shall prepare 
and present a marketing program to RTD for approval and shall 
cooperate in marketing RTD Space unoccupied by RTD along with 
Market-Rate Space and space in the Phase II Improvements. If 
Catellus successfully leases the RTD Space or any portion 
thereof upon terms and rates agreed to by RTD, Catellus shall 
be paid a fee for such services consistent with leasing and 
marketing fees then payable for the Market-Rate Space. 

2. OWNERSHIP 

The following provisions shall govern participation 
in the Project and shall be subject to the optioq provisions 
set forth in $ection 2.4 and Section 2.5. 

2.1 I,and Ownershin 

2.1.1 Current Ownershin and Acauisitio. 
Catellus currently owns a portion of the Phase I Site and of 
the Phase II Site. RTD currently owns a portion of the Phase I 
Site and of the Phase II Site. The remainder of the Phase II 
Site is owned by the City of Los Angeles. 

RTD shall acquire the remainder of the 
Phase II Site ci) from the city of Los Angeles and shall either 
have fee title to or control of or demonstrate substantial 
progress in the acquisition of title or control by negotiated 
purchase or eminent domain of such portions of the Phase XI 
Site within sixty (60) days after execution of the Development 
Agreement and iii) from Catellus, by means of lot line 
adjustment as described in section (see Jxhibit A-]. to the 
ERN). 

Catellus shall acquire the remainder of 
the Phase I Site Ci) from any party (other than RTD) currently 
having ownership of the Phase I Site within sixty (60) days 
after execution of the Development Agreement and (ii) from RTD 
by means of lot line adjustment as described in Section 3.3 
(see Exhibit A-i to the ERN). 

2.1.2 Ownershin at Closinq. At the conclusion of 
the land acquisition described in pubsection 2.1.]., the 
property ownership shall be as follows: 

Catellus shall own the Phase I Site; and 

RTD shall own the Phase II Site. 
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2.2 public Transit Easements. RTD shall purchase the 
Public Transit Easements from Catellus under the terms of the 
Public Transit Provisions and in accordance with the provisions 
of any applicable federal, state and local laws. 

2.3 project Particivatio 

2.3.1 phase I Site--Ownership. Concurrently with 
Closing, fee title to the Phase I Site together with ownership 
of the Public Transit Easements and any and all improvements 
that may be located thereon shall vest in RTD. Concurrently 
with Closing, RTD shall pay to Catellus $10,841,000 less any 
credits to RTD pursuant to Øection 3.2.1. RTD shall reserve to 
Catellus any development rights which may be permitted with 
respect to the Metro Plaza Site by any increase in density 
above that required for the Phase I Improvements, together with 
certain ownership, development and roadway rights to be agreed 
to by the parties, for a period of time to be agxeed to by the 
parties. It is the parties' intention that Catellus may, at 
its option, purchase a development pad on the Phase I Site at a 
land cost of $21 per square foot (plus an inflation factor of 
five percent (5%) per annum payable from Closing) on a date to 
be set forth in the Development Agreement, with size (not to 
exceed one acre), location and for a use to be shown in the 
Development Agreement. 

2.3.2 phase II Site--Ownershin Concurrently with 
Closing, fee title to the Phase II Site together with any and 
all improvements that may be located thereon (exclusive of 
Public Transit Easements and Public Transit Improvements) shall 
vest in Catellus. 

2.3.3 phase i Improvements--Income Participation. 
RTD shall determine prior to the execution of the Development 
Agreement or on a date to be specified therein whether the 
Market Rate Space shall be built and, if built, whether RTD or 
Catellus shall bear the Leasing Risk. In the event that RTD 
chooses to bear the Leasing Risk, all income derived from the 
Phase I Improvements shall belong to RTD. In the event that 
Cateflus bears the Leasing Risk, the right of Catellus to 
receive one-half of the Net Operating Income (less Deemed 
Ground Rental Amounts and reimbursable costs and expenses 
determined in accordance with the provisions of $ections 76 
and U, including allocated debt service) from the Market-Rate 
Space (exclusive of Public Transit Easements and Public Transit 
Improvements) shall vest immediately upon issuance of a 
certificate of occupancy for the Phase I Improvements. 
Catellus shall have no income participation rights in the RTD 
Space. The income participation right of Catellus in the 
Market-RateSpace shall be terminated automatically upon sale 
or exchange of its equity participation right in such space. 

2.3.4 phase U Improvements--Income 
participation. The right of RTD to receive one-half of the Net 
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Operating income (less Deemed Ground Rental AEounts and 
reimbursable costs and expenses determined in accordance with 
the provisions of Sections 7.6 and flj, including allocated 
debt service) from the Phase II Improvements (exclusive of 
Public Transit Easements and Public Transit Improvements) shall 
vest simultaneously with vesting of RTD's equity interest in 
the Phase It Improvements (see $ection 2.3.6). The income 
participation rights of RTD in the Phase II Improvements 
automatically shall be reduced upon sale or exchange of any 
portion of RTD's equity participation rights in the Phase It 
Improvements, with such reduction occurring in proportion to 
the reduction of RTD's equity participation rights. 
Accordingly, RTD's income participation rights shall terminate 
automatically upon sale or exchange of all of RTD's equity 
participation rights in such improvements. The parties 
acknowledge that in the event the Phase .11 Improvements are 
completed and a sale of the Phase II Improvementq occurs prior 
to expiration of the eighth anniversary of issuance of the 
certificate of occupancy therefor, then (notwithstanding 
reduction or termination of any portion of its income 
participation rights) RTD shall be entitled to receive payment 
from Catellus pursuant to Section 4.2.t hereof. In addition, 
the parties may agree, in the Development Agreement or 
elsewhere, to provide income proceed payments (despite 
reduction or termination of income participation rights) in 
other circumstances. 

2.3.5 phase t Imnrovements--Eauity Participation. 
The right of Catellus to receive a fifty percent (50%) share of 
the equity value of the RTD Space and a fifty percent (50%) 
share of the equity value of the Market Rate Space shall vest, 
subject to the following, upon issuance of a certificate of 
occupancy for the Phase It Improvements. Notwithstanding the 
foregoing, in the event that Catellus bears the Market-Rate 
Space Leasing Risk, Catellus' right to receive a fifty percent 
(50%) share of the equity value of the Market-Rate Space shall 
vest immediately upon issuance of a certificate of occupancy 
for the Phase I Improvements. The rights first described in 
this paragraph shall vest upon issuance of a certificate of 
occupancy for the Phase II Improvements if, and only if, 
(a) construction of the Phase II Improvements has conthienced on 
or before the tenth (10th) anniversary of issuance of a 
certificate of occupancy for the Phase I Improvements, (b) such 
construction diligently continues thereafter to timely 
completion of the Phase II Improvements (approximately twelve 
years after issuance of the certificate of occupancy for the 
Phase I Improvements) and (c) the Phase It Site and/or Phase It 
Improvements are not sold prior to the occurrence of (a) 
and (b). The rights described in this paragraph shall be 
exclusive of Public Transit Easements and Public Transit 
Improvements and the value of such rights shall be determined 
pursuant to Section 2.5. 
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2.3.4 phase ii Inprovements--Eauitv 
particioatio. The right of RTD to receive a fifty percent 
(50%) share of the equity value of the Phase U Improvements 
(exclusive of Public Transit Easements and Public Transit 
Improvements) shall vest upon issuance of a certificate of 
occupancy for the Phase II Improvements, if , and only if, 
(a) construction of the Phase U Improvements has commenced on 
or before the tenth (10th) anniversary of issuance of a 
certificate of occupancy for the Phase I Improvements, (b) such 
construction diligently continues thereafter to timely 
completion of the Phase II Improvements (approximately twelve 
years after issuance of the certificate of occupancy f or the 
Phase I Improvements), and (c) the Phase II Site and/or 
Phase II Improvements are not sold prior to the occurrence 
of (a) and (b). The value of such right shall be determined 
pursuant to section 2.5. 

2.3.7 Ownershin of Public Transit Imbrovements. 
The Public Transit Provisions shall provide that ownership of 
all Public Transit Improvements, all Public Transit Easements 
and the Metro Plaza Site (subject to the provisions of 
section 2.3.1) shall vest in RTD at Closing and that RTD will 
pay all costs of, will receive all income and will bear all 
costs and operating expenses derived from such improvements or 
easements. - - - - 

2.4 Ontions to Transfer Interests 

2.4.1 iquiditv optioq 

(a) If and only if the right of Catellus to 
receive a 50% share of the equity value of the RTD Space has 
vested (see $ection 2.3.5), Catellus, upon provision of a 
minimum of twenty-four (24) months and a maximum of thirty (30) 
months advance written notice to RTD, shall have the option 
(the "Liquidity Option") to sell 100% of Catellus' vested 
equity participation rights and income participation rights in 
the Phase I Improvements as described in $ections 2.3.3 
and 2.3.5 (the "Catellus Phase I Interest") for a consideration 
paid by RTD, the value of which shall be established by 
appraisal conducted as of the date which is one year prior to 
the date the Liquidity Option shall be consummated (i.e., the 
actual date of sale set forth in the notice) for the estimated 
value of the interest on the date of such sale and by the 
method of valuation set forth in section 2,5. 

(b) Upon exercise of the Liquidity Option, RTD 
shall acquire the Catellus Phase I Interest as described in 
section 2.4.1(a), and RTD shall retain its equity participation 
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and income-participation rights in th Phase II Improvements, 
as set forth in sections 2.3.4 and 2.3.6 (the "RTD Phase II 
Jnterest"). RTD shall have the right to invalidate Catellus' 
exercise of the Liquidity Option by its proximate exercise of 
the Swap Option if, and only if, the Liquidity Option is sought 
to be exercised by Catellus following the eighth anniversary of 
the issuance of the certificate of occupancy for the Phase II 
Improvements. In the latter event, the rights granted under 
the Liquidity Option shall terminate and all payments shall be 
made in accordance with the provisions set forth in 
Section 2.4.2. 

If Catellus assumes the Leasing Risk of the 
Market-Rate Space and its right to participate in the income 
and equity thereof comprises the entire Catellus Phase I 
Interest, Catellus' rights in the RTD Space having failed to 
vest within the time period permitted theref or, then either RTD 
or Catellus may at any time thereafter exercise the Liquidity 
Option, notwithstanding the provisions of section 2.4.1(a). 

2.4.2 $WaD Option 

Following the eighth anniversary of 
issuance of the certificate of occupancy for the Phase II 
Improvements, RTD or Catellus each shall have the option (the 
"Swap Option") to require that Catellus transfer the Catellus 
Phase I Interest to RTD in exchange for the RTD Phase II 
Interest, with payments as set forth below. Notwithstanding 
the foregoing, the right of either party to exercise the Swap 
Option shall terminate upon (i) payment to Catellus as set 
forth in Section 2.4.j or (ii) sale of all of the Phase II Site 
or Phase II Improvements. 

If the swap Option is exercised, the 
Catellus Phase I Interest attributable to the RTD space and the 
RTD Phase II Interest attributable to an equivalent amount of 
square footage in the Phase II Improvements shall be exchanged 
without cost to either party. Following that exchange, to the 
extent that the value of RTD' s Phase II Interest attributable 
to the remainder of the rentable square footage in the Phase II 
Improvements (the "RTD Remainder Interest") exceeds the value 
of the Catellus Phase I Interest attributable to the rentable 
square footage comprising the Market-Rate Space, if any (the 
"Catellus Remainder Interest"), boot equal to the difference 
between the values accorded to the interests of each party 
shall thereupon be due to RTD. In lieu of requiring payment of 
such boot, RTD, at its sole discretion, may maintain a 
continuing participating interest in the income and equity 
value of the Phase II Improvements in the same proportion as 
the boot otherwise thus due bears to the value of the Phase II 
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Improvements.- To the extent that the value of the Catellus 
Remainder Interest exceeds the value of the RTD Remainder 
Interest, boot equal to the difference between the values 
accorded to the interests of each party shall thereupon be due 
to Catellus. Any boot due hereunder shall be payable within 
one year of the date such amount is finally determined, with 
interest payable thereon at a rate of eight percent (8%) per 
annum from the date the exchange is consummated. 

cc) Any participation interest in the 
Phase II Improvements retained by RTD after exercise of the 
Swap Option or the Liquidity Option shall continue until the 
earlier of the sale of Phase II or of such participation 
interest pursuant to section 4.2.4. 

2.5 Va1uatio 

2.5.1 phase t Improvetnents--Eauitv Value. 
The value of Catellus' equity participation right in the 
Phase I Improvements at the time of sale or exchange required 
hereunder shall be determined as follows: 

$arket-Rate Snace. If Catellus obtains 
an interest in the Market-Rate Space and associated parking 
that interest shall be valued by appraisal as set forth in 
section 4.6 of the nfl, as follows: Ci) as to Market-Rate 
Space which is then leased, by capitalizing the Market-Rate 
Space Net Operating Income, after deducting therefrom the 
Deemed Ground Rental Amount, at the Capitalization Rate; 
(ii) as to Market-Rate Space which is not then leased (up to & 
maximum 95% occupancy rate), by capitalizing the same at the 
market Net Operating Income rate per square foot after 
deducting therefrom the Deemed Ground Rental Amount, and 
deducting in addition an amount agreed upon in advance in 
respect to leasing commissions, tenant improvements and rent 
concessions not included in the third party and other debt and 
equity contributions; and (iii) by subtracting the remaining 
third party and other debt and equity contributions associated 
with the Market-Rate Space from the capitalized value. 

flD Snace. If at the time of exercise of 
the Liquidity Option the swap option is not exercised, the RTD 
Space and associated parking shall be valued by appraisal as 
set forth in section 4.6 of the ERN by capitalizing the 
estimated market Net Operating Income for the RTD Space 
(determined by the methodology described in the next sentence), 
after deducting therefrom a Deemed Ground Rental Amount, at the 
Capitalization Rate and subtracting the remaining third party 
and other ebt and equity contributions associated with the RTD 
Space from the capitalized values. Such Net Operating Income 
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shall be estimated in the fortieth(40th) year following 
issuance of the certificate of oöcupancy for the Phase I 
Improvements (forty years being estimated to be the earliest 
date in which non-public ownership is permitted pursuant to 
tax-exempt financing regulations requiring ownership by a 
public entity of improvements financed with tax-exempt funds 
over the economic life of those improvements) by inflating the 
market Net Operating Income to the fortieth year at an agreed 
upon escalation rate, then discounting back to the time of 
closing pursuant to the Liquidity Option at a discount rate 
equivalent to the escalation rate. 

To the extent that RTD Space is suitable for 
occupancy by commercial office building tenants paying market 
rate rents (i.e., excluding areas of the RTD Space such as the 
board room, fitness centers or other non-tenantable space), 
the valuation under this provision shall not be çeduced because 
RTD's rental rates are below market rental rates. 

2.5.2 phase ii Iinnrovements--Eauitv Value. The 
value of RTD's equity participation right in the Phase II 
Improvements at the time of closing pursuant to the Swap Option 
shall be determined by capitalizing the Net Operating Income, 
determined by appraisal as set forth in Section 4.6 of the ERN, 
after deducting therefrom the Deemed Ground Rent iount, at the 
Capitalization Rate, less third party and other debt and equity 
contributions. 

2.5.3 xchanue of Interests. Notwithstanding the 
foregoing, for purposes of the valuation of ownership of equity 
in the improvements only, the value attributable to Catellus' 
interest in the RTD Space (if any) shall be traded on a square 
foot for square foot basis for flD's interest in rentable 
square footage in the Phase II Improvements. Following such 
exchange, to the extent that the value of the RTD Remainder 
Interest exceeds the value of the Catellus Remainder Interest, 
the excess rentable square footage shall be valued in 
accordance with the foregoing provisions of this $ection 2.5 
and boot shall be payable by Catellus to RTD. 

2.6 Chancte in Percentaae OwnershiD 

In the event a prime tenant seeking to occupy the 
Phase It Improvements requires an equity or ownership interest 
in the development, and if both RTD and Catellus are willing to 
accept such tenant' s terms, the parties may agree to a 
reallocation of their respective equity and income interests in 
the Project. 
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3. ZONING, ENTITLEMENTS AND ENVIRONMENTAL REVIEW 

3.1 Current Status. The existing General Plan 
designation of heavy industrial, but allowing governmental and 
transportation related uses, and the existing (Q)M3-1 zoning 
permit government and transportation-related uses. The current 
FAR of 1.5:1 for the 6.5 acre Site would permit developnent of 
approximately 425,000 square feet of rentable space. 

3.2 Additional or Excess DensitY 

3.2.1 pensitv Increase. The current Site plan 
anticipates an increase in density to approximately 1,145,000 
square feet of rentable space. The long-term income and equity 
derived by lCD from this anticipated increase in density 
represents a major basis for RTD's determination of the 
viability of the Project economically and for RTD's selection 
of the site for its headquarters facility. This increase in 
allowable rentable space could be accomplished by one of the 
following methods (but neither party shall be obligated to 
agree to use of any one of the methods set forth below): 

Apply for an increase in FAR to 3:1. At 
this density, the Site would have entitlements for 
approximately 849,420 square feet of rentable space. Catellus 
will be responsible for providing the minimum FAR required for 
the Phase I Improvements. RTD will be responsible for 
providing an equal amount of FAR to the Phase II Improvements. 
RTD shall also be responsible for contribution of one-half of 
the additional FAR which will be required for the Phase II 
Improvements and shall, up to the z4nimum rentable square 
footage required for the Phase II Improvements hereunder, be 
compensated for such additional FAR at the rate of $30 per 
square foot. such compensation shall be paid by setoff against 
the payment to Catellus set forth in $ection 2.34. Catellus 
shall be responsible for providing to the Phase II Improvements 
the other one-half of additional FAR required hereunder. 

Apply for an increase in FAR to 3:1 and 
increase Site arM through a lot line adjustment. The existing 
Site could be increased to a 8.035 acre site by a lot line 
adjustment which would add the Additional Land or a portion 
thereof to the Site in order to create approximately 1,145,000 
square feet of rentable space at an FAR of 3:1. 

Apply for a General Plan amendment and a 
rezoning to "Regional Center" permitting an FAR of 6:1. An FAR 
of 6:1 on the 6.5 acre Site could accommodate development of at 
least 1,145,000 rentable square feet of space. 

S 
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S - 3.2.2 Sale of Excess Density. If FAR on the Site 
is increased to an entitlement in exöess of that required for 
development of the Phase I Improvements or Phase U 
Improvements and Catellus proceeds to obtain permits to develop 
additional commercial office space in the Union Station Master 
Plan area which will require transfer of additional density to 
be acquired from a third party, Catellus shall provide RTD with 
a right to sell such excess density rights as RTD may have 
available from the Site to Catellus for use in connection with 
such development. Any excess density so transferred by RTD 
shall be acquired by Catellus at fair market value (determined 
by appraisal) at the time the transfer takes place, but the 
value of such excess density shall not be greater than the 
value for which catellus can purchase such density from some 
other source. 

3.2.3 Zxcess PAR Credits. In the event that, 
within the maximum period allowed under law, the Site receives 
an increased FAR entitlement (i.e., above the entitlement 
required to complete the requisite improvement) by ordinance 
after transfer to the Site by the parties of additional 
density, lach party will be credited for FAR so transferred, as 
well as the incremental FAR entitlement to that transferred 
density created by the increased FAR designation permitted and 
attributed to their initial land ownership as designated in 
$ection 2.1.2; but only to the extent that there remains 
sufficient FAR on each Site under the increased FAR designation 
to permit the construction of improvements containing the 
minimum rentable square footage described hereunder, or, in the 
event the improvements are complete, the rentable square 
footage contained in the completed improvements. 

3..4 fAR Contributions. Both parties, prior to 
Closing, shall contribute FAR sufficient to meet the 
requirements of $ection 3.24,. 

3.3 Lot Line Adjustment. In conjunction with Phase I of 
the Project a lot line adjustment is required between the two 
parcels to create a more rational subdivision, It is expected 
the new lot line will be approximately perpendicular to the 
tracks in the Union Station train yard and will create a parcel 
of approximately 2.5 acres controlled by RTD (defined herein as 
the Phase II Site) and a parcel of approximately 4.0 acres 
controlled by Catellus (defined herein as the Phase I Site). 
(See pchibit and xhibit A-L to the ERN). The parties agree 
to accomplish this lot line adjustment expeditiously. Neither 
party shall gain or lose any square footage in this 
adjustment. The costs of obtaining the lot line adjustment 
shall be incorporated in the development budget and shared 
equally by RTD and Catellus. 
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3.4 Coqperatio. RTD and Catellus shall cooperate with 
each other in obtaining whatever land use and environmental 
approvals, building permits, conditional use permits, and other 
governmental approvals (including density bonuses and 
appropriate waiver of housing and transportation linkage fees) 
from the City of Los Angeles or other governmental bodies 
having jurisdiction over the Site as may become necessary or 
desirable for the implementation of the proposed Project, 
provided that the costs of obtaining said approvals shall be 
incorporated in the development budget. 

3.5 nvironmental Review. RTD and Catellus shall 
provide to each other all data and information necessary or 
appropriate to determine the impact of Project developient on 
the environment, to conduct soil tests and environmental 
remediation and to assist in the preparation of any necessary 
environmental impact reports or supplements to environmental 
impact reports. RTD shall be the lead agency with respect to 
the environmental impact report for the Project and RTD and 
Catellus jointly shall coordinate the preparation, review and 
approval of environmental documents for the Project. The costs 
of environmental review, soil tests and remediation, if 
required, shall be incorporated in the development budget. 

4 SALE 0? INTERtSTS 

4.1 sale of Interests to Third Parties. Either party 
may sell its participation interest in the Project, or any 
portion thereof, with a right of first refusal in favor of the 
other. 

4.2 Sale of Phase II to Third Parties 

4.2.1 phase II Improvements Comnletetj. If the 
Phase II Improvements have been completed (a) Catellus may sell 
the Phase XI Site or the Phase II Site together with the 
Phase II Improvements if the swap Option has already been 
exercised, free of any approval or similar rights of RTD and 
(b) Catellus may sell the Phase IX Site and Improvements or the 
Phase II Improvements alone subject to a reasonable "right of 
first offer" in RTD. However, notwithstanding the foregoing, 
if any such sale occurs prior to the eighth anniversary of 
issuance of the certificate of occupancy for the Phase II 
Improvements RTD's proceeds shall be no less than the 
discounted value of the RTD Phase II Interest from the date of 
sale through the balance of the eight year period, assuming a 
sale of the Phase II Improvements at the end of the eighth 
year. For example, if a sale occurs at the end of the fifth 
year following issuance of a certificate of occupancy for the 
Phase II Improvements (i.e., the end of year five), RTD's 

Exhibit C C-13 Memorandum of Understanding 
02/05/91/1035w 



.. 
aggregate proceeds from such.sale shall not be less than 

RTD's interest in the süvi of the cash flow (after debt) 
from the Phase II Improvements for years six, seven and eight; 
plus (b) RTD's equity participation interest in the Phase II 
Improvements based on an assumed sale at the end of year eight; 
minus (c) the interest from reinvestment of such early sale 
proceeds calculated at an interest rate to be determined by the 
parties, with the aggregate amount discounted back to the end 
of year five, but in no event less than zero. 

The "right of first offer" shall include the 
following rights and obligations. Prior to marketing or 
selling the Phase IX Site and the Phase.II Improvements or the 
Phase II Improvements alone, Catellus shall (a) provide RTD 
with written notice of its intent to sell such property and 

within fifteen days, commission, at shared cost with RTD, 
an appraisal of the property offered for sale from an appraiser 
reasonably approved by RTD. RTD shall have until' the later of 
ninety (90) days from receipt of the written notice describd 
in clause (a) above or 30 days from the date of receipt of 
appraisal to make an offer at a specified dollar amount to 
purchase such property. 

It an offer is made by RTD, Catellus shall 
thereupon have thirty (30) days to determine whether to accept 
the offer. If the offer is accepted, closing shall take place 
within sixty (60) days from the date of acceptance of the 
offer. If the offer is not accepted, Catellus shall have 
360 days from the earlier of (a) the date the offer is rejected 
by catellus or (b) the expiration of the thirty (30) day period 
(the "Rejection Date") to market and to enter into a definitive 
agreement to sell such property to any third party subject to 
the provisions of the following paragraph. 'If Catellus fails 
to accept or reject the offer by RTD, the offer shall be deemed 
rejected as of the Rejection Date. Closing of sale of such 
property shall occur within 420 days from the Rejection Date. 
If such property has not been sold within the requisite time 
period, any offer of such property shall again be subject to 
RTD's right of first offer. 

If RTD fails to make an offer to purchase such 
property or if the offer is not accepted by Catellus, Catellus 
may freely market the same, provided that (a) the amount 
received by RTD with respect to the RTD Phase II Interest shall 
not be less than ninety-five percent (95%) of the amount 
established theref or by said appraisal; and (b) the prospective 
purchaser is able to demonstrate to RTD's reasonable 
satisfaction that it has or can obtain the financial and 
technical resources and capability to own, operate and maintain 
the Phase II Improvements at standards consistent with 
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then-existing standards established for the Phase II 
Improvements. Clause (b) will be deemed satisfied if the 
standard to be set forth by the parties in the CC&R's are met 
by the prospective purchaser. If the offer by the prospective 
purchaser does not meet the condition set forth in clause (a) 

above, RTD shall nonetheless have the right to approve a sale 
of such property in which it shall receive less than 
ninety-five percent (95%) of said appraisal amount. RTD shall 
have no approval right if the conditions set forth in 
clauses (a) and ib) above are met. 

4.2.2 'hase II Imvrovements Not Complete4. If the 
PhaseIX Improvements have not been completed, Catellus may 
sell the Phase II Site subject to all rights of RTD to 
participate in equity and income from improvements on the 
Phase fl Site during the periods that such rights exist, as set 
forth in the Development Agreement, and subject to a right of 
first refusal in RTD (to the extent permitted by law). In.the 
event of a sale, if Catellus' rights have previously vested in 
the Market-Rate Space, either party shall have the right 
concurrently with such sale to exercise the Liquidity Option. 

4.3 xchange at Year Thirty. At the thirtieth 
anniversary of the issuance of the certificate of occupancy for 
the Phase I Improvements, if the Catellus Phase I Interest has 
not terminated (whether by failure to vest or by non-exercise 
of the Liquidity Option or the Swap Option), the RTD Phase II 
Interest shall automatically be traded for the Catellus Phase I 

Interest. The respective interests shall be valued in 
accordance with the provisions of Section 2.5 and payment shall 
thereupon be due from the party with the lesser interest to the 
party with the greater interest. 

4.4 $ale at Year 'ThIrty. At the thirtieth anniversary 
of the issuance of the certificate of occupancy for the Phase I 
Improvements, if the Catellus Phase I Interest has terminated6 
Catellus must purchase the remaining RTD Phase II Interest for 
its value established in accordance with the provisions of 
5ection 2.5. 

5. DEVELOPMENT, MARKETING, LEASING AND MANAGEMENT CONTROL 

5.3. phase i RTD and Catellus shall exercise joint 
planning, financing, design and construction control over the 
proposed development of Phase I including the east portal of 
the Tunnel, except as otherwise required by law and public 
policy. Design of Phase I shall be in accord with RTD 
standards. 
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5.2 phase XI. RTD1and Catellus shall jointly agree on 
the planning, financing, deóign and construction objectives and 
criteria of Phase II. 

5.3 J4ain Concourse. Subject to section l.1.1(c of this 
Memorandum of Understanding, RTD and Catellus shall jointly 
establish the planning, financing, design and construction 
objectives of the Main Concourse. If it is determined that the 
development of the Main Concourse, prior to the date when there 
would be any economic justification to do so, might enhance the 
value, marketability and image of the Project, RTD and Catellus 
shall jointly conduct a feasibility study of the Main Concourse 
at a mutually agreeable date, prior to the date on which 
Catellus proposes to commence construction of the Phase I 
Improvements. The study shall explore the potential for early 
development of the Main concourse and shall explore options, if 
any, by which RTD may secure funding for a portion of such 
early development costs in return for a share of the income and 
equity to be derived therefrom. However, the findings of said 
feasibility study shall not obligate either party to continue 
such explorations or to enter into any agreement concerning 
said development. 

5.4 Jfarketina. Leasina and Management. Catellus will 
assume responsibility for the marketing, leasing and management 
of (i) the Phase XI Improvements (exclusive of Public Transit 
Easements and Public Transit Improvements) and (ii) if Catellus 
has assumed the Leasing Risk with respect thereto, the 
Market-Rate Space, subject to a short term leasing, operations 
and management agreement to be negotiated between the parties. 
RTD shall retain control over the marketing, leasing and 
management ofthe RTD Space and if RTD has assumed Leasing Risk 
with respect thereto, the Market-Rate Space. The parties shall 
establish mutually acceptable pro-f orma leasing criteria with 
respect to the Phase II Improvements and, if Catellus has 
assumed Leasing Risk with respect thereto, the Market-Rate 
Space. The pro-forma criteria may be modified by the parties 
by mutual written consent. RTD shall receive copies of and 
shall have a reasonable period to review for conformity to the 
pro-forma criteria, all proposed "major leases" (defined with 
respect to the Market-Rate Space as leases of greater than 
25,000 rentable square feet and with respect to the Phase II 
Improvements as leases of greater than 100,000 rentable square 
feet) for which pro-f orma criteria exist. In the event a 
proposed lease does not meet the established pro-forma criteria 
RTD shall notify Catellus of such failure within a negotiated 
period after receipt of the proposed lease and shall thereupon 
have the power to approve or disapprove the proposed lease. 
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5.5 -pevelopment Neaotiation Team/Consultants RTD and 
Catellus shall jointly review, evaluate and select consultants, 
contractors and vendors for the Project and each party shall 
provide information to the other concerning such selection, 
including qualifications and tees of such recommended parties 
during the term of negotiation of the Development Agreement. 

5.6 av to Day Control. Catellus shall have day to day 
management and control of construction and development on the 
Site, consistent with all of the foregoing. 

6. PARKING 

6.1 prolect Parkinq. Subject to change upon the mutual 
written consent of the parties, parking shall be allocated as 
follows: 

6.1.1 phase i. 800 parking stalls will be 
provided to support the Phase I Improvements (exclusive of 
Public Transit Improvements) and a minimum of 1,100 public 
parking stalls will be provided to support the Phase I Public 
Transit Improvements. 

6.1.2 phase fl. Approximately 850 parking stalls 
will be provided to support the Phase II Improvements 
(exclusive of Public Transit Improvements) and a minimum of Boo 
public parking stalls will be provided to support the Phase II 
Public Transit Improvements. 

6.2 Metro Rail Parkinq. The parking improvements for 
the RTD space as well as the public parking required to support 
Metro Rail shall be owned by RTD. The Project design shall 
separate Metro Rail monthly and daily parking facilities from 
parking facilities for the Phase I Improvements and Phase II 
Improvements. A minimum of 1,900 public parking spaces 
(consisting of the public parking spaces in each phase 
identified in 5ection 64) shall be constructed at the Site as 
part of the Public Transit Improvements. 

6.3 jLdditiona3 Public Parkinq. In addition to the 1900 
public parking spaces described above, an additional 600 public 
parking spaces which are required by the Environmental Impact 
Statement described in Section 6.4, may be constructed in the 
Public Transit Easements itt a location to be determined by the 
parties. The costs for construction of this parking shall be 
paid by RTD and RTD shall derive all revenues and incur all 
applicable costs and operating expenses generated by this 
parking. 
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6.4 ;nvirànmental Iripact Statement. All public parking 
proposed shall be consistent with the requirements set forth in 
Table 2-2, page 2-33 of the "Final Environmental Impact 
Statement for the Los Angeles Rail Rapid Transit Project, Metro 
Rail, U.S. Dept. of Transportation, UXTA and SCRTD," dated 
December, 1983 and incorporated herein by reference. 

7. FI1ThNCING 

7.1 objectives. The objectives of the parties in 
negotiating the Development Agreement are to minimize the cost 
of financing the Project and to maximize tax-exempt and grant 
funding to the extent available. 

7.2 phase 1. Each party shall fully disclose to the 
other the methods of financing contemplated in developing 
Phase I and the cost of issuance of tax-exempt and taxable 
financing. A financing "task force" (comprised of the RTD 
Project Manager, the Catellus Project Manager and such other 
individuals as RTD and Catellus shall respectively appoint) 
shall be established to determine the method of financing for 
the Project. RTD reserves the right to approve the structure 
of the proposed financing and to determine the terms, rate, 
counsel, underwriters, accountants and consultants utilized in 
obtaining Project financing, subject to recommendations and 
approval of Catellus. 

7.3 phase ii. RTD and Catellus, using the financing 
"task force", shall jointly determine the financing mechanism 
for Phase II and both parties shall have the right to approve 
the tens, rates and costs of such financing. 

7.4 public Infrastructure Financinq RTD and Catellus 
shall agree to a methodology for (a) financing infrastructure 
costs including the cost of the Public Transit Easements and 
Public Transit Improvements and (b) allocating the 
infrastructure costs associated with the Project to the 
different components of the Project and other properties within 
the larger Union Station Master Plan (e.g. Mello-Roos., 
Mark-Roos or other public improvement assessment financing). 
All costs associated with construction of the Public Transit 
Improvements must be covered by either grant monies or other 
public funds which legitimately. may be applied. Such costs 
shall be segregated in the development budget from the costs of 
the RTD Space, Market-Rate Space and the Phase II Improvements 
and shall not be included in the debt borne by such 
improvements. "Additional costs" shall be those costs which 
would be incurred in connection with development of the joint 
development project around the Public Transit Improvements but 

Exhibit C c-lB Memorandum of Understanding 
02/05/91/1035w 



would not be. required if only the Public Transit Improvements 
(including below grade structured public parking) were 
constructed on the Site without said joint development. 
Additional costs shall be included in the debt borne by the 
Phase I Improvements, Phase II Improvements or such other 
improvements upon the Site as may be responsible for the 
creation of such additional costs. 

7.5 eserves or contingencies. The development budget 
shall provide for reserve or contingency funds to be used to 
cover the additional rental and related relocation, demolition 
and tenant improvement expenses which shall become due and 
payable to RTD in the event the Phase I Improvements are not 
completed in accordance with the schedule set forth in the 
Development Agreement. The development budget shall also 
include furnishings, fixtures and equipment as designated by 
lCD. 

7.6 RTD Costs and Exnenses. Funding for development of 
the Public Transit Improvements, the Phase I Improvements and 
acquisition of the Phase I Site and Public Transit Easements, 
including applicable and appropriate costs and expenses 
associated with such development and acquisition, shall be 
obtained by RTD.. RTD and Catellus shall determine which of 
such costs are reimbursable and shall establish reimbursement 
procedures for costs, expenses and service fees in appropriate 
contractual agreements. lCD's participation in the Project 
(Section 2.3) shall be deemed sufficient compensation for its 
cost and expenses in funding Phase X. Should RTD assist 
Catellus in obtaining the General Plan amendment referred to in 
section 3.2.1(c) or a transfer of development rights, density 
bonuses, waivers or other permits allowing increased FAR upon 
the Site, lCD will be compensated for costs associated with 
(i) Phase I, out of the Phase I financing and (ii) Phase II, by 
Catellus, unless other appropriate and less costly funding is 
obtained by RTD for the staff time utilized in seeking or 
obtaining such increased FAR. 

7.7 Catellus Costs and Exnenses. Funding for 
development of the Phase II Improvements (exclusive of Public 
Transit Improvements) and acquisition of the Phase XI Site 
(exclusive of Public Transit Easements) including applicable 
and appropriate costs and expenses associated with such 
development and acquisition shall be obtained by Catellus. RTD 
and Catellus shall determine which of such costs are 
reimbursable and shall establish reimbursement procedures for 
costs, expenses and service fees in appropriate contractual 
agreements. Catellus' participation in the Project (see 
$ection 2.3) shall be deemed sufficient compensation for its 
cost and expenses in funding Phase II. 
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8. MISCELLMEOUS 

8.1 rate. Costs of Completion. Catellus shall present 
to RTD a preliminary schedule of completion for Phase I, 
consistent with the schedule of completion for the Public 
Transit Improvements, which shall be incorporated into the 
Development Agreement. Catellus shall proceed diligently with 
design and construction of the Phase I Improvements, subject to 
events of force maj eure and tenant delays. Upon award of bids 
and execution of the construction contract for the Phase I 
Ixaprovements, Cateflus shall cause the contractor to provide a 
bond guaranteeing timely, lien-free completion of the Phase I 
Improvements by a date certain agreed to by RTD and Catellus, 
pursuant to a guaranteed maxiiflum price construction contract. 

8.2 performance. Each party reserves the right at any 
time during the negotiations to request and obtain additional 
information and data from the other party. RTD reserves the 
right at any time to obtain further information, data and 
commitments as reasonably necessary to ascertain Catellus' s 
capability, intent and commitment to develop the Site 
expeditiously. 

8.3 flutual Assistance. Zn requesting the assistance of 
the other party, each party shall prepare and submit a written 
statement or statements clearly detailing the nature, form and 
extent of any assistance requested. Upon receipt of such 
written request, the staff of the party receiving the request 
shall use diligent efforts to provide the requesting party with 
appropriate information and assistance. 

8.4 proaress Reports. If requested by either party, 
the other party shall promptly present periodic oral briefings 
or written progress reports to the requesting party's project 
manager advising the requesting party on pertinent matters and 
studies in progress. 

8.5 Drafting Resnonsibility. Counsel for RTD and 
Catellus shall cooperate in preparation of drafts of the 
Development Agreement and the Public Transit Provisions. The 
final agreements shall be prepared according to the form agreed 
to by the parties, subject to final approval as to form by the 
General Counsel of RTD. 
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£XHIBIt D 

1 RTD HEADQUARTERS REQUEST FOR PROPOSAL DATED 
FEBRUARY 26, 1990 (ON FILE AT RTD AND INCORPORATED 
HEREIN BY REFERENCE). 

2. RTD NEEDS ASSESSMENT AND UPDATE DATED AUGUST, 1989 (ON 
FILE AT RTD AND INCORPORATED HEREIN BY REFtRENCE). 

3 DOCUMENTS CO?WRISING THE GATEWAY CENTER PROPOSAL AND 
RTD RESPONSES (EACH ON FILE AT RTD AND INCORPORATED 
HEREIN BY REFERENCE). 

RTWs transmittal of Headquarters Request For 
Proposals to Santa Fe Pacific Realty Corporation 
(5FPR), February 27, 1990. 

Los Angeles Gateway Center at Union Station, a 
Joint venture proposal to RTD by SFPR; Proposals 
dated January 5, 1990 and March 23, 1990. 

RTD's transmittal of second round questions and 
comments to SFPR, April 29, 1990. 

SFPR's Response to RTD's Initial Questions and 
Comments dated May 4, 1990. 

Round II P0110w-up Meeting Response from SFPR to 
RTD dated June 8, 1990. 

t. RTD's responSe to Catellus interviev questions. 
August 2, 1990. 

q. RTD's comments on clarification of outstanding 
issues on Catellus proposal, August 23, 1990. 

Ii. Letter dated September 10, 1990 from Mr. Ted 
Tanner to Ms. Velma Marshall, detailing Catellus' 
final response to flD. 

i; Board authorization of selection of Catellus for 
exclusive negotiations, September 13, 1990. 

Notice of Selection to Catellus, September 19, 
1990. 

it. nfl transmittal of DBE Opportunity Criteria List, 
October 23, 1990. 

j. 
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A IOINT VENTURE PROPOSAL ST THE 
SANTA FE PACIFIC REALITY CORPORATION TO 
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LOWER PARKING LEVEL PLAN 

LOS ANGELES GATEWAY CENTER AT UNION STATION 

A JOINT VENTURE PROPOSAL BY THE HEILMUTH , OBATA, & KA.SSABAUM 
SANTa PACIFIC REALITY CORPOIIATION to 
THE SHERN CALIFORNIA RAPID TRANSIt DISTRIC 

KEN N A RD DESIGN GROUP jj 
ASSOCIATED ARCHITECTS 
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ROOF PLAN 

LOS ANGELES GATEWAY CENTER AT UNION STATION 
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LOS ANGELES GATEWAY CENTER AT UNION STATION 
AJ0INT VENTURE PROPOSALSYtHE HBLLMUTH, OBATA, & KASSABAUM 
SANTA FE PACIFIC REALITY CORPORATION TO KENNARD DESION OROUP 
THESOUTIIERN CLIFORNIA RAPIOTRANSIT DISTRICT ASSOCIATED ARCHITECTS 
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GATEWAY CENTER ENTRY 
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EXHIBIT F-I 

CATELLLJS TITLE REPOR 
CHICAGO Ta - 

800 SOUTH FICUEROA St. SUITE 960. LOS ANGELES CA 90017. (213) 488-4348 lAX (213) 891-0834 

DATE: August 21, 1990 

TO: Ted Tanner 
Catellus Development 
800 North Alameda Street #100 
Los Angeles, CA 90012 

RE: CHICAGO TITLE ORDER I : 9019580-27 
NBU COORDINATION FiLE I : 971877-56 
TRANSACTION NAME : SANTA FE PACIFIC REALTY CORP. 

ENCLOSED PLEASE FIND THE ITEK(S) LISTED BELOW IN CONNECTION WITH 
THE ABOVE REFERENCED TRANSACTION: 

1. Preliminary Title Report dated August 14, 1990. 

THANK YOU FOR CHOOSING CHICAGO TITLE TO INSURE THIS TRANSACTION 
WE VALUE YOUR BUSINESS. SHOULD YOU HAVE ANY QUESTIONS, OR NEEDS 
RELATING TO THIS OR ANY OTHER HATTER, PLEASE DO NOT HESITATE TO 
CALL HE, MY DIRECT LINE IS 213/488-4348. 

EXHIBIT F-i 

KEINA P. DUARTE 
EXECUTIVE SALES ASSISTANT 
SPECIAL PRO3ECTS 

Pi CATELLUS TITLE REPORT 



Issuing Off [Ce: 

CHIQGO TITLE 
800 S. PIGUEROA 0 600 - ESCROW DEn. 
LOS ANGEI.ES, CALIFORNIA 90017 

AflN: flINA P. DUARTE 

CHICAGO 
Title Company 
3280 LAST FOOTHILL BLVD. 

PASADENA, CALIFNIA 91107 

(811)793-7710 

nx: 

Your Ret: 
Order Ret: L.A. PASSENGER TERMIW 

Order No: 9019580 -27 

Dated as of Azgust 14, 1990 at 730 A.M. 

In response to the above referenced application for a policy of title insórance, 
CHICAGO TITLE COMPANY 

hereby reports that it i. prepared to issue, or cause to be issued, as of the date 
hereof, a Policy or Policies of Title Insurance describing the land and the estate or 
interest therein hereinafter set forth, insuring against loss which may be sustained 
by reason of any defect, lien or encumbrance not shown or referred to as an Exception 
in Schedule B or not excluded from coverage pursuant to the printed Schedules, 
Conditions and Stipulations of said Policy forms. 

The printed Exceptions and Exclusions from the coverage of said Policy or Policies 
are set forth in the attached list, copies of the policy forms should be read. They 
are available from the office which issued this report. 

THIS REPORT (AND NIT SUPPLEMENTS OR AMENDMENTS HERETO) IS ISSUED SOLELY 
FOR THE PURPOSE OF FACILITATING THE ISSUANCE OP A POLICY OP TITLE 
INSURANCE AND NO LIABILITY IS ASSUMED EBY. IF IT IS DESIRED THAT 
LIABILITY BE ASSUMED PRIOR TO THE ISSUANCE OP A POLICY OF TITLE 
INSURANCE, A BINDER OR COMMITMENT SHOULD BE REQUESTED. 

The form of policy of title insurance contemplated by this report is: 

Standard Extended 
Coverage Coverage 

California Land Title Association Standard 
Coverage Policy 

American Land title Association Owners Policy 

A.L.T.A. Residential Title Insurance Policy 

American Land Title Association Loan Policy 

Other: 

title Officer, PA77HENRY,W. NASAGAWA-4575 

0 
0 
C 
C 
C 

C 
0 
C 
n 
C 

p-NIWSU EXHIBIT F-i F-2 CATELLUS TITLE REPORT 



Order No: 901.9580. - 27 

ScHEDULE A 

L The estate or integ,eg in the land hereinafter desaibed or referred 

tCCo%trtdbythsrepaltk 

A FEE AS TO PARCELS 2. TWOUGE 6, 6, 9 MD 10 Mi EASEXENT AS. TO PARCEL. 7 

Tglctosaidegatcorintercgatthedatehertofis vegcdiE 

sani FE PACIFIC PZIILfl CORPORATION, A DELaWARE CORPORATION, AS TO PARCELS 1, 
2, 3, 4, 6 MW 7 A $6 flACENT INTEREST IN flR. 5, A 23 npm'r INTEREST IN 
PARCEL. S AND A 23 PERCENT INTEREST IN PARCEL 9 

SOUTN PACIFIC TP.ANSPCP.TATICN COIeANY, A DELMIARE CORPORATION, AS TO A 44 
PERcENT INTEREST Iii PARCEL 5, 6, 9, MD 10. 

TEE ATCHISON TOPEKA MW EARTh fl RAILWAX CONPANT, A DELRWARE CORPORATION, AS 
TO A 33 PERCENT INTEREST IN PIR.S 8, 9 AND 10. 

UNION PACIFIC RAILROAD COMPANY, A UTAB CORPORATION, A 23 PERCENT INTEREST IN 
PARCEL 10 

The land referred to in this re1at is situated in the State of Callfornia, 

County of LOS ANGELES and is desalbed as kllows 

AS DESCEIBED IN EflIBIT ATTAD HERETO 

EXHIBIT 1-1 F-3 CATELLUS TITLE REPORT 



Order No: 9019580 -27 

1 DES cRIPTION 

PARCEL 1: 

THOSE PORTIONS OF TRACT NO. 10151, IN TEE CITY OF LOS ANGELES, COUNTY OP LOS 
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 157 PAGES 45 TO 47 
INaUSIVE OF MAPS, IN TEE OFFICE OF THE wunas RECORDER 0? SAID COUNTY, TCGET 
WITH THOSE PORTIONS OF THE "SUBDIVISION OF A PART OF THE ESTATE OF YNUARIO AVILA 
DEC'D, IN SAID CITY, COuflY, AND STATE AS PER W RECORDED IN BOOK 34 PAGE 90 OF 
MISCELLANEOUS RECORDS, IN SAID RECORDERS OFFICE, T0Gnax WITH THOSE PORTIONS OF 
THE PES TRACT, IN SAID CITY, aiuzun, STATE AS PER MAP RECORDED IN BOOK 31 PAGE 
45 OF MIS CELLANEOUS RECORDS IN SAID RECORDER S OFFICE, TcGnnsa WITH THOSE 
PORTIONS OF THE SUBDTVISION OF TEE ALISO TRACT," IN SAID CITY, OOunz, AND STATE, 
AS PER MAP RECORDED IN BOOK 4 PAGES 12 AND 13 OF MISCELLANEOUS RECORDS, IN SAID 
RECORDERS oFFICE, MW TOGET WITH THOSE PORTIONS OF THE CITY. LANDS, IN SAID 
CITY, COUNTY, AND STATE AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND 505 OF 
MIS CELLMIEOUS RECORDS, IN SAID RECORDER' S øFFICE, DESCRIBED AS A WHOLE AS FoLz.ows 

BEGINNING AT A P0111? IN THE SOUTHWESTERLY LINE OP MACI onissr (80 00 an WIDE) AS 
SHOWN ON SAID TRACT NO. 10151, DISTANT NORTHWESTERLY 23.18 an FRaI THE MOST 
NOKIMZRLY CORNER OF LOT B OF SAID TRACT NO. 10151, SAID POINT ALSO BEING THE MOST 
NuansW.Y CORNER OP THE LAND AS DESCRIBED IN THE D TO THE CITY 0? 1.05 ANGELES 
RECORDED AUGUST 28, 1936 AS INSTRWaNT 10. 5 IX BOOK 14393 PAGE 61 OF OFFICIAL 
RECORDS OF SAID COUNTY; rwiCE NORTHWESTERLY ALONG SAID SOUTHWESTERLY LINE AND ITS 
NORTHWESTERLY PROLONGATION TO THE EASTERLY t?fl OF LOT 1 OF SAID SUBDIVISION OP A 
PART OF THE ESTATE OP YNUARIO AVILA DEC'D; iazzuCE NuaTHERLY ALONG SAID EASTERLY 
LINE TO THE NORTHEAST CORNER OF SAID LOT 1; nasaCE WESTERLY ALONG THE aOkLY 
LINES OP LOTS 1 TO 5 INa.USIVE OF SAID SUBDIVISION OF A PART OF THE ESTATE OF 
YNUARIO AVILA DEC 'D MID IT'S PROLONGATIONS THEREOF THE NORTHWEST CORNER OF SAID 
LOT 5; THENCE Suu-rnnwY LONG THE WESTERLY LINE OP SAID LOT S TO THE SOUTHEASTERLY 
PROLONGATION OF THE NORTHEASTERLY LINE OF LOT A 0? SAID TRACT NO. 10151; nanCE - 

ALONG SAID PROLONGATION TO THE MOST EASTERLY CORNER OF LOT A OF SAID TRACT NO. 
10151; ThLZICE ALONG THE NORTHEASTERLY LINE OP SAID LOT A NORTH 71 DEGREES 03 
MINUTES 10 SECONDS WEST 1122.04 FEET TO THE MOST NORTHERLY CORNER nzaEOF; nanCE 
ALONG THE NORTHWESTERLY LINES OF LOTS 1, 2 MID A OP SAID TRACT NO. 10151, SOUTH 10 
DEGREES 07 MINUTES 30 SECONDS WEST 1125.78 an TO NORTHWEST CORNER OP THE 
LAND AS DES CEIBED IN PAR 7195 5-1 (AINDED) IN THE FINAL ORDER OF CONDEIOIATION 
ENTERED IN THE LOS ANGELES, a,unn .uaailofl fl CASE NO. 16O21 A (SETIFIED 
COPY OF WHIOR WAS RECORDED IIARCE 11, 1987, AS DOCUNENT NO. 87-366265 01' OFFICIAl. 
RECORDS OF SAID wuan; TUNó ALONG THE NORTHERLY BOUNDARIES OP THE LAND AS 
DESCRIBED IN PARCEL. 71955-1 (ANENDED) IN SAID FINAl. ORDER OP CONDEIWATION, AS 
FOLLOWSi SOUTH 34 DEGREES 58 katrxaS 55 SECONDS EAST 9.90 an, SuUTH 10 DEGREES 

01 MINUTES OS SECONDS WEST 6.92 an, SOUTH 79 DEGREES 58 MINUTES 55 SECONDS EAST 

13 38 an, SOUTHEASTERLY ALONG A TANGENT CURVE CONCAVE SOUTHWESTERLY MW RAVING A 

RADIUS OF 109.08 PEE?, THROUGH ITRAL ANGLE OF 45 DEGREES 34 MINUTES 36 SECONDS, 
AN ARC DISTANCE OF 86.77 an, SOUTH 34 DEGS 24 kaua-sS 19 SECONDS EAST 41.39 
raT, SOUTHEASTERLY ALONG A TANGENT CURVE CONCAVE NORTHWESTERLY AND HAVING A 

RADIUS OF 150.92 FEET, THROUGH TRAL ANGIE OF 43 DEGREES 43 MINUTES 13 SECONDS, 
AN ARC DISTANCE OP 115.16 rar; SOUTH 78 DEGREES 07 kaursS 32 SECONDS EAST 332.05 
an, EASTERLY ALONG A TANGENT CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 
998.92 PERT THROUGH A CENTRAL ANGLE OF 01 DEGREES 38 k1au155 16 SECONDS, All ARC 

DISTANCE OF 28.56 rar, TO A LINE PAPAI.LEL WITH AND DISTANT EASTERLY 590.58 an, 
IASURED AT RIGHT ANGLES FROM THE WESTERLY LINE OF SAID LOT 2, NORTH 10 DEGREES 01 
MIsuuaS OS SECONDS EAST 0 99 an, EASTERLY ALONG A MONTANGENT CURVE CONCAVE 
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NORTHERLY AND HAVING A RADIUS 0? 970.00 an, TUGH CENTRAL ANGLE OF 10 DEGREES 
04 MINUTES 26 SECONDS, AN ARC DISTANCE OF 170.55 as?, EAST 140.00 FEET AND 
EASTERLY ALONG A TANGENT CURVE CONCAVE SOUTHERLY AND HAVING A P.AD IUS OF 4330,00 
FEET, THROUGH CENTRAL ANGLE 0? 03 DEGREES 53 XIIWTES 32 SECONDS AN ABC DISTANCE OF 
294.15 FEET TO THE WESTERLY LINE OP THE LAND AS DESCRIBED IN THE DEED TO THE CITY 
OP LOS ANGELES, RECORDED APRIL 12, 1937 AS INSTRWaNT NO. 1137 IN BOOK 14861 PAGE 
261 OF OFFICEAL RECORDS OF SAID COUNTY; msztCE NORTHERLY ALONG SAID WESTERLY LINE 
AND ITS PROLONGATION THEREOF TO A LINE THAT IS PARALLEL WITH AND DISTANCE 1239.00 an EASTERLY MEASURED AT RIGHT ANGLES FM THE csnasa LINE OF ALAMEDA STREET 
(96.00 FEET WIDE) AS SHOWN ON SAID TRACT NO. 10151; nsnCE NORTHERLY ALONG SAID 
PARALLEL LINE TO TEE MOST WESTERLY CORNER OP THE LAND AS DESCRIBED IN PARCEL 2 IN 
THE DEED TO THE CITY OF LOS ANGELES, RECORDED DEGER 28, 1945, AS INSTRWIIT NO. 
1224 IN BOOK 22651 PAGE 63 OF OFFICIAL RECORDS OF SAID COUNTY; TICE 
NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF TEE LAND AS DEICRI BED IN PARCEL 2 IN 
SAID LAST NENTIONED DEED TO THE CITY OF LOS ANGELES TO THE MOST NORtLY CORNER 
THEREOF; THENCE NORTHEASTERLY ALONG THE CONTINUATION OF SAID LAST MENTIONED 
NORTHWESTERLY LINE TO THE MOST WESTERLY CORNER OP LAND AS DESCRIBED IN PARr. 1 OF 
SAID LAST MENTIONED DEED TO TEE CITY OF LOS ANflrVS; xaa'CE NORTHWESTERLY AND 
NORTHERLY ALONG THE NORTHWESTERLY LINE OP TEE LAND AS DESCRIBED IN PARCEL 1 ZN 
SAID LAST IGNTIONED DEED TO TEE CITY OF LOS ANGELES TO TEE MOST SOUTHERLY CORNER 
OF SAID HEREINABOVE FIRST MENTIONED DEED TO TEE CITY OF LOS ANQ; nanCE 
NORTLY MID SOUTHWESTERLY ALONG TEE NORTHWESTERLY LYWYC OF SAID WEINADOVE 
FIRST MENTIONED DEED TO TEE CITY OF LOS ANGELES, TO TEE POINT OF BEGINNING. 

EXCEPT THEREFROM TEAT PORTION OF SAID LAND wina TEE FOLLOWING DESCRIBED 
PROPERTY s 

BEGINNING AT A POINT IN TEE SOUTHWESTERLY LINE OF EACY STREET (80.00 FT WIDE) AS 
SHOWN ON SAID TRACT NO. 10151, DISTANT NORTHWESTERLY 23.18 FEET FROM TEE MOST 
NORTHERLY CORNER OF LOT B OF SAID TRACT NO. 10151, SAID POINT ALSO BEING THE MOST 
NORTHERLY CORNER OP TEE LAND AS DESCRIBED IN TEE DEED TO TEE CITY OF LOS ANGELES, 
RECORDED AUGUST 28, 1936, AS INSTRUMENT NO. 5 IN BOOK 14393 PAGE 61 OF OFFICIAL 
RECORDS OF SAID Qunz; THENCE NORTHWESTERLY ALONG SAID SOUTEEASTERLY LINE TO TEE 
NORTHWESTERLY LINE OF LOT 4 OF SAID SUBDIVISION OF A PART OF THE ESTATE OF YNUARIO 
AVILA DEC 'D); TCE SOUTHWESTERLY ALONG SAID NORTHWESTERLY LINE TO A LINE THAT IS 
PARAlLEL WITH AND DISTAl!? 1239.00 an EASTERLY ISURED AT RIGHT ANGLES FROM THE 
csnrnn LINE OF ALAJA anita (96.00 an) AS SHOWN ON SAID TRACT NO. 10157; 
THENCE SVUnSnLY ALONG SAID PARALLEL LINE TO TEE SOUTHWESTERLY LINE OF LOT 8 OF 
SAID SUBDIVISION OF A PART OF TEE ESTATE OF YNUARIO DEC'D; THENCE SOUTHEASTERLY 
ALONG THE SOUTHWESTERLY LINE OF LOTS 8, 9, 10, 11 AND 12 OF SAID SUBDIVISION OF 
PART OF THE ESTATE OF YNUARIO DEC'D TO AND ALONG TEE SOUTHWESTERLY LINE OF LOT S 
OF SAID TRACT NO. 10151 TO THE NORTHWESTERLY LINE OF THE LAND AS DESCRIBED IN 
PARCEL 1 IN TEE DEED TO TEE CITY OF LOS ANGELES RECORDED DECEMBER 28, 1945 AS 
INSTRUNENT NO. 1224 IN BOOK 22651 PAGE 63 OF OFFICIAL RECORDS OF SAID COUNTY; 
THENCE NORTHEASTERLY AND NORTHERLY ALONG SAID NORTHWESTERLY LINE TO TEE MOST 
SOUrwLY CORNER OF SAID EINABOVE FIRST MENTIONED DEED TO THE CITY OF LOS 
ANGELES; THENCE NORTHERLY AND NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF SAID 
HEREINABOVE FIRST MENTIONED DEED TO TEE CITY 0! LOS ANGELES TO TEE POINT OF 
BEGINNING. 

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND INaUDED WITHIN THAT PORTION OF 
THE CITY LANDS, IN THE CITY OF LOS ANGELES, Cüupn OF LOS ANGELES, STATE OF 
CALIFORNIA, AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND SOS OF MISCELLANEOUS; 

UHIBIT F-i 1-5 CATELLUS TITLE REPORT 



Order No: 9019580 -27 

3 DESCRIPTION 

RECORDS, IN THE orricz OF THE COUNTY RECORDER OF SAID COUNTY, AND TOGnbLK WITH 
THAT PORTION OF LOT 5 op Tfl SUBDIV'ISION OP A PART Op THE ESTATE OF YNUARIO AVUa 
DEC'D", IN SAID CITY, COUNTY AND STATE AS PER MAP RECORDED IN BOOK 34 PAGE 90 oF 
MISCEI.LANEOUS RECORDS, IN SAID RECORDERS orrxcz, BEING THAT PORTION OF MACY (80.00 
FEET WIDE) AS DESCRIBED IN THE DEEDS TO TEE CITY OF LOS ANGELES, RECORDED APRIL 
14, 1875, IN BOOK 34 PAGE 434 OF DEEDS, RECORDED MAX 15, 3897 AS INSTRUWENT NO. 36 
IN BOOR 2.160 PAGE 221 OP Ds, AND RECORDED MAX 18, 1897, AS INSTRUWENT NO. 40 IN 
BOOK 1154 PAGE 287 OF DEEDS, ALL IN SAID RECORDERS onics AND BEING THOSE PORTIONS 
OP flCY STREET (FOR)flY FROWN AS AVILA STREET) AS SHOWN AND DEDICATED ON SAID 

SUBDIVISION OP A PART OF THE ESTATE OF YNUARIO AVILA DEC 'D NOW ThCATED Br THE 
CITY OP LOS ANGELES ORDINANCE NO. 85810 ON PILE IN CITY CIflfl OFFICE OF SAID CITY 
MORE PAaTICULAJRLY DESCRIBED AS A WHOLE AS FOLLOWS I 

LUNG BETWEEN A HORS ZONTAL PLANE LOCATED AT THE SPRINGING LINE OF THE iacr STREET 
SUBWAX STRUCTURE AS SHOWN ON PLANS NOS DL-1383 AND DL-1384 ON FILE IN THE OFFICE 
OF TEE CITY ENGINEER OP SAID CITY OF LOS ANGELES SAID SPRINGING LINE BEING LOCATED 
At AN flEVATION 0? 280 00 nfl ABOVE TEE OFFICIAL DATUM PLANE OF TEE CITY OF LOS 
ANGELES ADOPTED JULY 1, 1925, BY O$DINAINCE NO. 52222 AND A HORIZONTAL PLANE AT AN 
ELEVATION OF 327 00 FEET ABOVE SAID OFFICIAL DATUM PLANE INa.UDED WITHIN TEE 
VERTICAL PROJECTIONS OF TEE WIEIRAFIER DESCRIBED BOUNDARIES: 

BEGIaiuSG AT TEE j.gnacSECTION OF TEE NORTHWESTERLY LINE OF AVILA STREET, GO tar 
WIDE, WITH THE SOUTHWESTERLY LINE OF MACE STRUT, AS SAID crgsaiS ARE SHOWN ON tP 
OF TRACT NO. 10151, RECORDED IN BOOK 157, PAGES 45, 46 AND 47, OF iaps, RECORDS OF 
SAID COUNTY; THENCE NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF ncr STREET, AS 
SHOWN OR SAID ia OP TRACT NO. 10151, A DISTANCE OF 436.34 FEET TO TEE FACE OF TEE 
WEST PORTAL OF SAID SUBWAY STRUCTURE; msnCE NORTHEASTERLY AT RIGHT ANGLES TO SAID 
SOUTHWESTERLY LINE OP MACE STREET AND ALONG THE FACE OF SAID WEST PORTAL A 
DISTANCE OF 80 FEET TO A POINT IN THE NORTHEASTERLY LINE OF IthOY STREET AS SHOWN 

ON SAID MAP OF TRACT NO. 10151; THENCE SOUTHEASTERlY ALONG TEE NORTHEASTERLY LINE 
OF MACE STREET AS SHOWN ON MAP OF SAID TRACT NO. 10151 A DISTANCE OF 504.50 tar 
TO THE FACE OP THE EAST PORTAL OP SAID SUBWAX STRUCTURE; THENCE SOUTEWE STEELY AT 
RIGT ANGLES TO SAID NORTHEASTERLY LINE, ALONG TEE FAa OP SAID EAST PORTAL TO 
SOUTHEASTERLY PROLONGATION OP THE SOUTHWESTERLY LINE OF MACE STREET AS SHOWN ON 

SAID MAP OF TRACT NO. 10151; mAnCE NORTHWESTERLY ALONG SAID PROLONGED LINE 7.64 tar TO TEE SOUTHEASTERLY tINE OP SAID AVILA STREET; THENCE SOUTHWESTERLY AWSG 
SAID SOUTHEASTERLY LINE OF AWLS STREET TO A POINT IN A LINE PARALLEL WITH AND 

DISTANT 10 FEET SOUTHWESTERLY NEASURED AT RIGHT ANGLES Ft SAID SOUTHEASTERLY 
PROLONGATION OF THE SOUTHWESTERLY LINE OF MACE STRUT; TWICE NORTHWESTERLY ALONG 

SAID PARALLEL LINE TO THE NORTHWESTERLY LINE OF SAID AWLS STRUT; 'rwsCE 
NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE TO THE POINT OF BEGINNING. 

EXcrTING THAT SPACE BETWEEN SAID HORIZONTAL PLANE AT ELEVATION OP 280 00 tar AND 

TEE 60FF IT OF SAID STRUCTURE AS SHOWN ON SAID PLANS. 

PARCEL 2: 

THAT PORTION OF THE CITY LARDS, IN THE CITY OF LS ANGELES, jnrz OF LOS ANGELES, 

STATE OF CALIFORNIA, AS SHOWN ON MAP RECORDED IN BOOR 2 PAGES 504 AND SOS OP 

MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDfl OF SAID COUNTY, AND 

TOGETHER WITH THAT PORTION OF LOT S OF THE SUBDIVISION OF A PART OF TEE ESTATE OF 
YNUARIO AVILA DEC'D", IN SAID CITY, COUNTY AND STATE AS PER MAP RECORDED INBOOK 
34 PAGE 90 OF MISCELLANEOUS RECORDS, IN SAID RECORDERS OFFICE, BEING THAT PORTIONt 

S 
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OF MACI (80.00 FEET WIDE) AS DESCRIBED IN THE DEEDS TO TEE CITY OP LOS ANGELES, 
RECORDED APRIL 14, 1875, IN BOOK 34 PAGE 434 OF DEEDS, RECORDED iar 15, 1897 AS 
INSTRUMENT NO. 36 IN BOOK 1160 PAGE 221 OP DEEDS, MD RECORDED MAX 18, 1897, AS 
INSTRUMENT NO. 40 IN BOOK 1154 PAGE 287 OF DEEDS, ALL IN SAID RECORDERS OFFICE MD 
BEING THOSE PORTIONS OP jacr STREET (FORMERLY mOWN AS AVILA STREET) AS succor An 
DEDICATED ON SAID SUBDSION OP A PART OF THE ESTATE OP YNUMIO AVILA DEC'D NOW 

VACATED BY TEE CITY OP LOS ANGELES ORDINANCE NO. 85810 ON PILE IN CITY anxs - 

OFFICE OP SAID CITY Mcii! PARTICULARLY DESCRIBED AS A WHOLE AS POLLOWSs 

LYING BETWEEN A HORIZONTAL PLANE LOCATED AT TEE SPRINGING LINE OP TEE MACI STREET 
SUmmx STRUCTURE AS SHOWN ON PLANS NON DL-1383 AND DL-1384 ON PILE IN THE OFFICE 
OF THE CITY ENGINEER OF SAID CITY OP LOS AIWCZS SAID SPRINGING LINE BEING LOCATED 
AT AN ELEVATION OF 280 00 FEET ABOVE tU OFFICIAL DATUM PLANE OP THE CITY OF LOS 
ANGELES ADOPTED JULY 1, 1925, BY ORDINANCE NO. 52222 AND A HOkIZONTAL PLANE AT AN 

ELEVATION OP 327 00 PERT ABOVE SAID OFFICIAL DATUM flRE INCLUDED WITHIN THE 
VERTICAL PROJECT IONS OP TEE EINAPTER DESCRIBED BOUNDARIES 

BEGIWUUG AT THE INTERSECTION OP TEE NORTHWESTERLY LINE OP AVILA niin, 60 an 
WIDE, WITH TEE SOUTHWESTERLY LINE OP MACI STREET, AS SAID STREETS ARE SHOWN ON MAP 

OP TRACT NO. 10151, RECORDED IN BOOK 157, PAGES 45, 46 AND 47, OF MAPS, RECORDS OP 
SAID COUNTY; THENCE aQaanSTERLY MONO TEE SOUTHWESTERLY LINE OP ICY Sasat, AS 
SHOWN ON SAID MAP OP TRACT NO. 10151, A DISTANCE OF 436.34 an TO THE FACE OP TEE 
WEST PORTAL OF SAID SUBWAX STRUCTURE; insaCE NORTHEASTERLY AT RIGHT ANGLES TO SAID 
SOUTHWESTERLY LINE OP MACV Szaiar AND ALONG TEE PA OP SAID WEST PORTAL A 

DISTANCE OP 80 an TO A POINT IN TEE NORTHEASTERLY LINE OP MACI STREET AS SHOWN 

ON SAID MAP OP TRACT NO. 10151; nsziCE SuU'fl(fl.a-raawY ALONG TEE NORTHEASTflY LINE 
OF MACV STREET AS SHOWN ON MAP OF SAID TRACT NO. 10151 A DISTANCE OF 504.50 PEET 
TO THE PACE OP TEE EAST PORTAL OF SAID SUBWAX STRUCTURE; THENCE SOUTHWESTERLY AT 
RIGHT ANGLES TO SAID NORTHEASTERLY LINE, ALONG TEE PACE OP SAID EAST PORTAL TO TEE 
SOUTHEASTERLY PROLONGATION OP TEE SOUTHWESTERLY LINE OF MACV STREET AS SHOWN ON 
SAID MAP OF TRACT NO. 10151; rw.CE NORTHWESTERLY ALONG SAID PROLONGED LINE 7.64 
PEET TO THE SOUTHEASTERLY LINE OP SAID AVILA STREET; anzaCE SOUTHWESTERLY ALONG 

SAID SOUTHEASTERLY LINE OP AVILA STREET TO A POINT IN A LINE PARALLEL WITH AND 

DISTANT 10 FEET SOUTHWESTERLY MEASURED AT RIGHT ANGLES FROM SAID SOUTHEASTERLY 
PROLONGATION OP TEE SOUTHWESTERLY LINE OP MACV STRan; THENCE NORTHWESTERLY ALONG 

SAID PARALLEL LINE TO TEE NORTHWESTERLY LINE OP SAID AVILA natr; insaC! 
NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE TO TEE POINT OP BEGINNING. 

EXCEPTING TWIT SPACE BETWEEN SAID HORIZONTAL PLANE AT ELEVATION OF 280 00 FEET AND 

TEE SOFFIT 07 SAID STRUCTURE AS SHOWN ON SAID PLANS. 

PARCEL 3: 

THOSE PORTIONS OP TEE R.M. BAIWR TRACT, IN THE CITY OP LOS ANGELES, COUNTY OF LOS 
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 60 PAGE 11 OP 
MISCELLANEOUS RECORDS, IN TEE OFFICE OF TEE ivan RECORDER OF SAID COUNTY 
TOGnnnt WITH THOSE PORTIONS OF TEE BAUCEET TRACT, IN SAID CITY, COUNTY AND STATE, 
AS PER MAP RECORDED IN BOOK 37 PAGES 29 AND 30 OF MISCELLANEOUS RECORDS, IN SAID 
RECORDERS OFFICE TOGETHER WITH THOSE PORTIONS OF. THE nrus.VEDA VINEYARD TRACT, IN 
SAID CITY, COUNTY, AND. STATE, FILED IN CASE NO. 33773 SUPERIOR COURT, LOS ANGELES 
COUNTY, A CERTIPIED COPY OP WHICE IS RECORDED IN BOOK 1422 PAGE 193 OF DEEDS IN 
SAID RECORDERS OPFICE, TOGETHER WITH THOSE PORTIONS OF TRACT NO. 183, IN SAID 
CITY, COUNTY AND STAn, AS PER MAP RECORDED IN BOOK 15 PAGE 168 OF MAPS, TOGETHER: 
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WITH THOSE PORTIONS OF THE GARDEN OF FRANK SABICHI ESQ. IN SAID CITY, COUNTY AND 
STATE, AS PER MAP RECORDED IN BOOK 3 PAGE 9 OF MISCELLANEOUS RECORDS IN SAID 
RECORDERS OFFICE AND TOGEn_ac WITH THOSE PORTIONS OF THE CITY LANDS, IN SAID CITY, 
COUNTY, AND STATE, AS SHOWN ON MAP RECORDED IN BOOK 2 PAGES 504 AND 505 OF 
MISCELLANEOUS RECORDS, IN SAID RECORDERS OFFICE, DESCEI BED AS A VHOLE AS FOLLOWSS 

BEGINNING AT THE MOST 5OqmLY CORNER OF LOT 3 OP SAID N. N. BAKER ThACfl THENCE 
NORTHWESTERLY ALONG THE 'SOUTHWESTERLY LINES OF LOTS 3 TO 16 INCLUSIVE OF SAID N.M. 
SAW TRACT TO A POINT, SAID BEING DISTANCE THEREON SOUTH 71 DEGREES 03 MINUTES 10 
SECONDS EAST 19.35 FEET FROM THE MOST SOUTHERLY CORNER OF LOT 17 OF SAID N.M. 
BAflR THENCE NORTH 31 DEGREES 42 MINUTES 00 SECONDS EAST 175.95 FEET TO A POINT 
IN THE NORTHERLY LINE OF LOT 63 OF SAID BAUCEET TRACT, SAID LAST MENTIONED POINT 
BEING DISTANT TEoN SOUTH 87 DEGREES 20 MINUTES 10 SECONDS EAST 24.03 FEET FROM 
THE NORTHWEST CORNER OF SAID LOT 63; THENCE NTINUING NORTH 31 DEGREES 42 knurgS 
00 SECONDS EAST TO THE SOUTHEASTERLY PROLONGATION OP THE NORTHEASTERLY LINE OP LOT 
50 OF SAID BAUCHET TRACT; fianCE ALONG SAID NORTHEASTERLY LINE AND ITS 
PROLONGATION THEREOF NORTH 48 DEGREES 31 MINUTES 40 SECONDS WEST TO THE MOST 

NORTHERLY CORNER OF SAID LOT SO; raazifl NORTHEASTERLY ALONG NORTHWESTERLY LINES OF 
LOTS 30, 31, 32, 33, 47, 48, AND 49 OF SAID BAUCHET TRACT AND IT'S PROLONGATIONS 
1REOF TO MID ALONG THE SOUTHEASTERLY LINE OF THE LAND AS DESCEI BED IN THE DE 
OF DECLARATION OF TAXING ENTERED IN ugarw STASES DISTRICT COURT, SOUTHERN 
DISTRICT OF CALIFORNIA, CENTRAL DIVISION CASE NO. 3.2792-WE CIVIL, A CERTIFIED COPY 
OP WHICH WAS RJOORDED AUGUST 30, 1951 AS INSTRUNEJI? NO. 2857 IN BOOK 37112 PAGE 
408 OF OFFICIAL RECORDS OF SAID COUNTY, MID AIIDMENT WAS ENTERED IN SAID CASE NO. 
12792-WE CIVIL, A CERTIFIED COPY OF WEICE WAS RECORDED AUGUST 20, 1963, AS 
INSTRUMENT NO. 4499 IN BOOK D-2152 PAGE 291 OFFICIAL RECORDS OF SAID COUNTY, TO 
THE SOUTHEASTERLY PROLONGATION OF THE NORTHEASTERLY LINE OF THE LAND AS DESCRIBED 
IN THE DEED TO THE CITY OF LOS ANGELES RECORDED AUGUST 6, 1937, AS INSTRUJCNT NO. 
1103 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHWESTERLY ON SAID LAST 
MENTIONED PROLONGATION TO THE SOUTHWESTERLY PROLONGATION OF THE NORTHWESTERLY LINE 
OP THE LAND AS DESCEISED IN pam so n THE FINAL ORDER OF CONDEMNATION ENTERED 
IN THE LOS ANGELES COUNTY SUPERIOR COURT CASE NO. 400042, A CERTIFIED COPY OF 
WHICH WAS RECORDED SEPTEMBER 16, 1939 AS INSTRUMENT NO. 1179 IN BOOK 14331 PAGE 

376 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHEASTERLY ALONG SAID 
NORTHWESTERLY LINE AND IT S PROWNGATICNS THEREOF TO THE SOUTHWESTERLY LINE OP LOT 
D OF SAID SEPULVEDA VINEYARD TRACT; tHENCE NORTHWESTERLY MONO SAID LAST JeNTIONED 
SOOTHWESTERLY LINE TO THE MOST SOUTHERLY' C'ia°n OF LOT 3 OF SAID GARDEN OF FRANK 
LAB ICHI ESQ.; msaCt NORTHWESTERLY MID EASTERLY ALONG THE SOUTHWESTERLY AND 

NORTHERLY LINES OF SAID LOT 3 TO AN ANGLE POINT IN THE NORTHERLY LINE LOT D OP 

SAID SEPULVEDA VINEYARD TRACT; manCE EASTERLY ALONG THE NORTHERLY LINE OF SAID 
LOT D TO THE NORTHWEST CORNER OF LOT 1 OF TRACT NO. 27145, AS PER MAP RECORDED IN 
BOOK 720 PAGES 24 AID 25 OF MAPS, IN SAID RECORDERS OFFICE; rwCE ALONG THE 
BOUNDARIES OF SAID TRACT NO. 27145 AS FOLLOWS SOUTH 34 DEGREES 41 knwra 14 
SECONDS EAST 26.13 FEET, SOUTHWESTERLY ALONG A NON-TANGENT CURVE CONCAVE 

SOUTHEASTERLY AID WING A RADIUS OF 554 80 FEET, THEOUGH CENTRAL ANGLE OF 16 
DEGREES 30 MINUTES 00 SECONDS AN ARC DISTANCE OF 159.77 razr, SOUTHWESTERLY ALONG 

A COMPOUND CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 532 96 na TEROUGH 

CENTRAL ANGLE OF 29 DEGREES 55 MINUTES 13 SECONDS AN ARC DISTANCE OF 278.32 FEET, 
SOUTH 32 DEGREES 37 MlnurzS 56 SECONDS WEST 150.35 nat, SOUTH 24 DEGREES 51 
MINUTES 06 SECONDS WEST 407 96 an, SOUTH 40 DEGREES 22 MINUTES 34 SECONDS EAST 
272 89 FEET AND SOUTHEASTERLY ALONG A TANGENT CURVE CONCAVE NORTHEASTERLY AND 

HAVING A RADIUS OF 40.00 TmtoUGE CENTRAL ANGLE OF 67 DEGREES 58 ImwnS 25 SECONDS 

AN ARC DISTANCE OF 47.45 ran TO THE POINT OF TANGENCY WITH THE SOUTHEASTERLY LINE 
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OF LOT 9 0? SAID BAUT. TRACt; THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINES 
OF LOTS 9, 11, 13, 15, 17, 19, 21, 23 MW 25 OF SAID BAUT TRACT TO A LINE Tfl 
IS PARALLEL WITH DISTANCE 58 00 FEET WESTERLY MEASURED AT RIGHT ANGLES FROM TflT 
CERTAIN COURSE AS RECITED IN THE DEED TO THE CITY OF LOS ANGELES RECORDED APRIL 
22, 1938 AS INSTRUHENT NO. 999 OF OFFICIAL RECORDS OF SAID Cuunaz AS HAVING A 
BEARING AND LENGTH OF SOUTH 02 DEGREES 58 MtpurzS 20 SECONDS WEST 121.58 tar MID 
IT'S PROLONGAT IONS THEREOF; THENCE SOtnuznLY ALONG SAID PARALLEL LINE TO TEE 
EASTERLY LINE OF LOT 36- OF SAID BAUT TRACT; THENCE SOUTHERLY ALONG THE EASTERLY 
LINES OF LOTS 36 AND 54 AND IT'S PROLONGATIONS THEREOF TO AND ALONG THE EASTERLY 
LINES OF LOTS 1, 2, 3, AND 4 OF SAID R.M. BAflR TRACT TO THE POINT OF BEGINNING. 

EXCEPT EFROM THAT PORTION OF SAID LAND, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE MOST NORTHERLY CORNER OF LOT 17 OF SAID BAUCHET TRACT; ThEnCE 
NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF LOTS 13 AND 15 OF SAID BAUCHET TRACT 
TO THE MOST NORTmLY CORNER OF SAID LOT 13; THENCE SOUTHEASTERLY ALONG THE 

NORTHEASTERLY LINE OF SAID LOT 13 TO THE MOST EASTERLY CORNER OF SAID LOT 13; 
THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINES OF SAID LOTS 13 AND 15 TO A 
POINT, SAID POINT BEING DISTANCE THEREON 8.6$ tar NORTHEASTERLY FROM THE MOST 
SOUTHERLY CORNER OP SAID LOT 131 zuzzlCE NORTHWESTERLY IN A DIRECT LINE TO A POINT 
IN THE NORTHEASTERLY LINE OF SAID LOT 17, SAID LAST MENTIONED POINT BEING DISTANCE 
TEON 11.99 , ni Tn hOST Por.Y CORI 07 SAID 10? 17; THENCE 
NORTHWESTERLY IN A DIRECT LINE TO A POINT IN THE NORTHWESTmY LINE OF SAID LOT 
17, SAID LAST MENTIONED POINT BEING DISTANCE THEREON $ 44 FEET SOUTHWESTERLY FROM 
THE POINT OF BEGINNING; rnwiCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE S .44 
PEEr TO TB! POINT OF BEG INNING. 

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND INCLUDED WITHIN LOT 46 OF SAID 
BAUT TRACT. 

TOGETHER WITH THOSE PORTIONS OF BAUCHET STREET (60 00 FEET WIDE) AS SHOWN ON SAID 
M?.P OF BADCHET TRACT TITLE OF WHICH PASSES WITH LEGAL CONVEYENCE OF SAID LAND. 

PARCEL 4: 

THOSE PORTIONS OF TRACT NO. 10151, IN THE CITY OF LOS ANGELES, IN THE COUNTY OF 
LOS ANafl.C, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 157 PAGES 45 TO 47 
INCLUSIVE OF MAPS, IN THE OFFICE OF Tn w £S RECORDER 07 SAID a'mn, TOGEIm 
WITH THOSE PORTIONS OF THE SUBDIVISION OF A FlIRT OF THE ESTATE OF YNURAZO AVIIA 
DEC'D IN SAID CITY, CwdTI, MW STATE, AS PER )thP RECORDED IN BOOK 34 PAGE 90 OF 
MISCELLANEOUS RECORDS, IN SAID RECORDERS OFFICE AND TOGa ntat WITH THOSE PORTIONS 
OP THE PES TRACT, IN SAID, CITY, COUNTY MID STATE, AS PER MAP RECORDED IN BOOK 
31 PAGE 45 OF MISCELLANEOUS RECORDS IN SAID RECORDERS OFFICE, DESCRIBED AS WHOLE 

AS FOLLOWSs 

BEGINNING AT: A POINT IN THE SOUTHWESTERLY LINE OF MACY STREET (80.00 FEET WIDE) AS 
SHOWN ON SAID TRACT NO. 10151, DISTANT NORTHWESTERLY 23.18 FEET FROM THE MOST 
NORTHERLY CORNER OF LOT B OF SAID TRACT NO. 10151, SAID POINT ALSO BEING THE MOST 
NORTHERLY CORNER OF THE LAND AS DESCRIBED IN THE DEED TO THE CITY OP LOS ANGELES, 
RECORDED AUGUST 28, 1936, AS INSTRUMENT NO. 5 IN BOOK 14393 PAGE 61 OF OFFICIAL 
RECORDS. OP SAID iaarnrz; ms,CE NORTHWESTERLY ALONG SAID SOUTHEASTERLY LINE TO THE 
NORTHWESTERLY LINE OF LOT 4 OF SAID SUBDIVISION OF A PART OF THE ESTATE OF YNUARXO 

AVILA DEC 'DJ rnaC* SOUTHWESTERLY ALONG SAID NORTHWESTY LINE TO A LINE TEAT IS, 
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PARALLEL WITH AND DISTANT 1239.00 FEET EASTERLY MEASURED AT RIGHT ANGLES FROM THE 
CENTER LINE OP ALAMEDA STREET (96.00 flEE) AS SHOWN ON SAID TRACT NO. 10151; 
THENCE SOUTHERLY ALONG SAID PARALLEL LINE TO THE SOUTHWESTERLY LINE OF LOT 8 OF 
SAID STJSDIVIS ICR OF A PART OF THE ESTATE OF YNUARIO DEC '0; THENCE SOUTHEASTERLY 
ALONG THE SOUTHWESTERLY LINE OF LOTS 8, 9, 10, 21 AND 12 OF SAID .SUBDIVISION OF 
PART OF THE ESTATE OF YMUARIO DEC D TO AND ALONG THE SOUTHWESTERLY LINE OF LOT S 
OP SAID TRACT NO. 10151 TO THE NORTHWESTERLY LINE OF THE LAND AS DESCRIBED IN 
PARCEL 1 IN THE DEED TO XHE CITY OF LOS ANGELES RECORDED DECEMBER 28, 1945, AS 
INSTRUMENT NO. 1224 IN BOOK 22651 PAGE 63 OF OFFICIAl. RECORDS OF SAID COUNTY, 
THENCE NORTHEASTERLY AND NORTHERLY ALONG SAID NORTHWESTERLY LINE TO THE MOST 
SOUTHERLY CORNER OF SAID HEREINABOVE FIRST MENTIONED DEED TO THE CITY OF LOS 
ARGUES; THENCE NORTHERLY AND NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF SAID 
HEREINABOVE FIRST MENTIONED DEED TO THE CITY OF LOS ANGELES, TO THE POINT OF 
BEGINNING. 

PARCEL 5: 

THOSE PORTIONS OF TEE SEPULVEDA VINEYARD TRACT IN THE CITY OP LOS ANGELES, ZN THE 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, FILED IN CASE NO. 33773 SUPERIOR 
COURT, LOS ANGELES COUNTY, A .avnFIED COPY OF WHICH IS RECORDED IN BOOK 1422 PAGE 
193 OP DEEDS, IN THE OFYICE OF TUE COunt RECORDER OP SAID nn, TOGaaazat WITH 
THOSE PORTIONS OF TRACt NO. 3801, IN SAID CITY, rnn, AND STATE, AS PER NAP 
RECORDED IN BOOK 40 PAGE 94 OF MAPS, IN SAID RECORDERS OFFICE, TOGnrn5a WITH THOSE 
PORTIONS OF THE CITY LANDS, IN SAID CITY, QOunz AND STATE, AS SHOWN ON NAP 
RECORDED IN BOOK 2 PAGES 504 AND SOS OF MISCELLANEOUS RECORDS, IN SAID RECORDERS 
OFFICE, DESCRIBED AS A WHOLE AS FOLLOWS: 

BEGINNING AX THE SOUTHEASTERLY CORNER OF LOT A OF TRACT 3801, AS PER MAP RECORDED 
IN BOOK 40 PAGE 94 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COunrz; 
lUNCH FROM SAID POINT OF BEGINNING NORTH 30 DEGREES 04 MlnurzS 15 SECONDS WEST 
ALONG THE EASTERLY LINE OF SAID LOT A DISTANCE OF 21.64 FRET TO AN IzunnSECTION 
WITH A CURVE CONCAVE TO THE NORTH AND HAVING A RADIUS OF $85.00 nat, THE RADIAL 
LINE AT SAID POINT OF INTERSECTION BEARING NORTH 12 DEGREES 43 MlpuraS 59 SECONDS 
WEST, SAID POINT OF INTERSECTION ALSO BEING THE TRUE POINT OF BEGINNING; THENCE 
WESTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 34.81 FEET TO A POINT OF 
TANGENCY WITH A LINE BEANING SOUTH 80 DEGREES 40 MINUTES 35 SECONDS WEST, THE 
RADIAL LINE AT SAID POINT OP TANGENCY BEARING NORTH 9 DEGREES 19 MniumS 25 
SECONDS WEST; TWICE SOUTH 80 DEGREES 40 han waS 35 SECONDS WEST A DISTANCE OF 
359 74 FEET TO A POINT 52 an NORTHERLY MEASURED AT RIGHT ANGLES TO THE ann 
LINE OF ALHMBRA AvazWt, VACATED inanCE SOUTH 63 DEGREES 07 kin waS 30 SECONDS 
WEST ALONG A LINE 52 FEET NORTHERLY OF MID PARALLEL TO SAID CENTER LINE OF 
AIJiAJ4BRA AVENUE, VACATED, A DISTANCE OF 160 00 FEET TO AN ANGLE POINT; raanCE 
NORTH 89 DEGREES 43 MINUTES 20 SECONDS WEST A DISTANCE OF 80.31 nat TO A POINT 
62.00 FEET NORTHERLY OP AND MEASURED AT RIGHT ANGLES TO THE 'awt LINE OF SAID 
ALHM2RA AVENUE VACATED; THENCE SOUTH 83 DEGREES 07 MINUTES 30 SECONDS WEST ALONG 

S LINE 62 00 FEET NORTHERLY OF AND PARALLEL TO SAID can mA LINE OF ALHAMBRA 

AVENUE, vACATED, A DISTANCE OF 127.57 FEET TO THE BEGINNING OF A CURVE CONCAVE TO 

THE SOUTH AND HAVING A RADIUS OF 593.00 FEET, THE RADIAL LINE AT SAID BEGINNING OF 
CURVE BEARING NORTH 6 DEGREES 52 MInumS 30 SECONDS WEST; THENCE WESTERLY ALONG 

THE ARC OF SAID CURVE, TUGH A CENTRAL ANGLE OF 18 DEGREES 10 KIn ,waS 00 
SECONDS, AN ARC DISTANCE 07 188 02 WIt IJanCE TANGENT TO SAID CURVE SOUTH 64 
DEGREES 57 MINUTES 30 SECONDS WEST 151.33 FEET TO A POINT IN THE WESTERLY LINE OF 

ALHMCBRA AVENUE, VACATED; twiCE SOUTH 46 DEGREES 59 MINUTES 40 SECONDS WEST ALONG 

S 

1BIT F-i F- 10 CATELLUS TITLE REPORT 



Order No: 9029580 -2'? 

8 DESQtIPTJON 

SAID WESTERLY LINE OF DISTANCE OF 59.80 FEET TO THE S0urLY LINE OF ALHAJCBRA 
AVENUE, VACATED; THENCE NORTH 83 DEGREES 07 MINUTES 30 SECONDS EAST ALONG SAID 
SOunsznLY LINE TO THE EASTERLY TERMINUS OF THAT CERTAIN COURSE IN THE NORTHEaLY 
LINE OF LOT 1 OF TRACT 27145, AS PER MAP RECORDED IN BOOK 720 PAGES 24 AND 25 Or 
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID nrx, SHOWN U HAVING A 
LENGTH 0? 498 09 FEET; THENCE EASTERLY ALONG THE NORTLY LINE OF SAID LOT 1 
BEING A CURVE CONCAVE SOUTHERLY ASD HAVING A RADIUS 0? 543 14 FEET AN ARC DISTANCE 
OF 265.72 FEET TO THE NORTHWESTERLY LINE OF LOT 10 OF TRACT 10151, U PER MAP 
RECORDED IN BOOK 157 PAGES 45 TO 47 INUSIVE OF MAPS, IN THE OFFICE OF THE COunrz 
RECORDER OF SAID COUNTY; THENCE NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF SAID 
LOT 10 TO THE SOtrrnsnLY LINE OF ALHAJGRA Avwius, VACATED; TCE isufl! 88 DEGREES 
07 MINUTES 30 SECONDS EAST ALONG SAID SOUTHERLY LINE AND ITS PROLONGATION THEREOF 
TO THE WESTERLY BOUNDARY OF THE OFFICIAL BED 0? LOS ANGELES RIVER U ESTABLISHED 
BY THE CITY OF LOS ANGELES ORDINANCE NO. 287 (0.8.) ON TILE IN THE CITY 0? LOS 
ANGELES CLERK OFFICE; IULsCE NORTHERLY ALONG SAID WESTERLY BOUNDARY TO THE 
NORTHERLY LINE OF ALEANERA M'sauz NOW VACATED; nssziCE WESTERLY ALONG SAID 
1ORTLY LINE TO THE NORTHEASTERLY LINE OF BLOOM STREET NOW VACATED; ran CE NORTH 

30 DEGREES 04 MIaumS 15 SECONDS WEST ALONG THE NuadMrs4.Y LINE OP SAID BLOOM 
STREET VACATED, TO THE EASTERLY INTERSECTION OF TNAT CERTAIN wan ant INEEFORE 
IGNTIONED HAVING A RADIUS OF 585.00 tsar; rlisaCE WEnsawY ALONG TEE ARC OF SAID 
CURVE TO THE TRUE POINT OF BEGINNING. 

PARcEL 6: 

LOT 24 OF THE BAUT TRACT, IN THE CITY OF LOS ANGELES, a,arz OF LOS ANGELES, 
STATE OF CALIFORNIA, U PER MAP RECORDED IN BOOK 37 PAGES 29 AND 30 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE G.iunrx REOORDER OF SAID G.nsnn. 

EXCEPT THEREFROM THAT PORTION OF SAID LOT 24, INCL.UDED WITHIN THE LAND U 
DESCRIBED IN THE DEED TO WILLIAM L. MAUL! AND EDNA H. MAULS RECORDED OCTOBER 15, 
1971, AS INSTRUHENT NO. 282 OF OFFICIAL RECORDS OF SAID COUNTY. 

TOGs-zw WITH THOSE PORTIONS OF BAUT STREET (60.00 FEET WIDE) AND AVILA STREET 
(60.00 FEET WIDE) BOTH AS SHOWN ON SAID BAUT TRACT, TITLE 0? WHICE PASSES WITH 
LEGAL CONVEYANCE OF SAID LAND. 

EXCEPT THEREFROM THOSE PORTIONS OF SAID BAUT STREET Aim AVILA STREET, INa.UDED 
WITHIN HEREINABOVE DESORIBED PAR. 3. 

PAR. '7: 

AN EASEHENT FOR ACCESS OVER THOSE PORTIONS OF AUGUSTA STREET, 40 FEET IN WIDTH, 
AND DATE STREET, 40 vat IN WIDTH, AS SHOWN IN LOS ANGELES CITY ENGINEER' S FILED 
BOOK 18210 AT PAGES 26, 27 AND 28, DESCEIBED AS FOLLOWS: 

BEGINNING AT THE INTZMSECTION OF TX! SOUTHEASTERLY LINE OF SAID DATE STREET WITH 
SOUTHEASTERLY PROLONGATION OF THE NORTHEASTERLY LINE OF SAID AUGUSTA STREET; 
THENCE ALONG SAID NORTHEASTERLY LINE 0? AUGUSTA STREET NORTH 56 DEGREES 13 MlaursS 
30 SECONDS WEST 579.45 var; THENCE SOUTH 35 DEGREES 14 MINUTES 00 SECONDS WEST 
40.01 FRET TO THE SOUTHWESTERLY LINE OF SAID AUGUSTA STREET; 10E ALONG SAID 
SOUTHWESTERLY LINE SOUTH 56 DEGREES 13 MINUTES 30 SECONDS EAST 528.49 tar TO AN 
INTERSECTION WITH TX! NORTHWESTERLY LINE OF SAID DATE STREET; THENCE ALONG SAID 
NORTHWESTERLY LINE SOUTH 48 DEGREES 36 MINUTES 40 SECONDS WEST 49.19 var; rusaCE-' 
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CONTINUING ALONG SAID NORTHWESTERLY LINE SOUTH 42 DEGREES 14 MINUTES 15 SECONDS 
WEST 89.12 FEET; THENCE SQUfl 47 DEGRflS 45 MINUTES 45 SECONDS EAST 40 FEET TO T 
SOUTHEASTERLY LINE OF SAID DATE STREET; THENCE ALONG SAID SOUTHEASTERLY LINE Moan 
42 DEGREES 14 MINUTES 15 SECONDS EAST 86.88 ,ar; TWiCE CONTINING ALONG SAID 
SOUTHEASTERLY LINE NORTH 48 DEGREES 36 MINUTES 40 SECONDS EAST 98.94 FEET TO THE 
POINT OF BEGINNING. 

PARcEL 8: 

THAT PORTION OF THE CITY LANDS, IN THE CITY OF LOS ANGELES, STArE OF CALIFORNIA, 
AS SHOWN ON hAP RECORDED IN BOOK 2 PAGES 504 AlIt SOS OF MISCELlaNEOUS RECORDS, IN 
THE OFF ICE OF THE COUNTY RECORDER OF SAID COUNTY, BEING TRW? PORTION OF DATE 
STREET (FORMERLLY flOWN AS LOVERS LANE 40.00 FEET WIDE) AS NOW ESTABLIS BY THE 
CITY ENGINEER OF SAID CITY, NOW nCATED BY THE CITY OF LOS AkGEI.ES ORDINANCE NO. 
85810 ON PILE IN THE CITY ZRXS OFFICE OF SAID CITY, MORE PARTICULARLY DESCRIBED 
AS A WHOLE AS FOLLOWS; 

LYING BETWEEN & HORIZONTAL PLANE LOCATED Ar THE SPRINGING LINE OF VIGNES STREET 
SUEWAX STRUCTURES, AS SHOWN ON PLANS NOB. D-4322 AND D-'4323 ON FILE IN TEE OFFICE 
OF THE CITY ENGINEER OF SAID CITY OF LOS ANGELES, SAID SPRINGING LINE BEING 
LOCATED AT AN ELZSTAflON 07 282.66 san ABOVE THE OFFICIAL DATUM PLANE OF SAID CITY 
OF LOS ANGELES ADOPTED JULY 1, 1925, BY ORDINANCE NO. 52.222, AND A HORIZONTAL 
PLANE A? AN ELEVATION OF 329 ran ABOVE SAID OFFICIAL DATUM PLANE INa.UDED WITHIN 
THE VERTICAL PROJECTIONS OF THE HEREINAFTER DESCEIBED BOUNDARIES BEanING THAT 
SPACE BETWEEN SAID HORIZONTAL PLANE Ar ELEVATION 282 66 FEET AND THE SOFFIT OF 
SAID STRUCTURE, AS SHOWN ON SAID PLANS: 

BEGINNING AT TEE MOST NORTHERLY CORNER OF THE CERTAIN PARCEL OF LAND DESCRIBED IN 
PARCEL A OF DEED TO THE CITY OF LOS ANGELES RECORDED IN BOOK 15200 PAGE 61, 
OFFICIAL RECORDS OF LOS MGELE COUNTY, SAID CORNER BEING THE POINT OF 
INTERSECTION OF THE SOUTHEASTERLY LINE OF DATE STREET WITH THE NORTHEASTERLY LINE 
OP VIGNES STREET; THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINE OF DATE STREET 
A DISTANCE OF 51.94 FEET TO THE SOUTHWESTERLY PROLONGATION OF THE NORTHWESTERLY 

LINE OF TEAT CERTAIN PARCEL OF LAND DESCRIBED IN FINAL JUDGIGNY HAD IN CASE NO. 
400042 OF THE SUPERIOR COURT OF THE STATE OF CALIFORNIA, IN AlIt FOR THE wuasi OF 
LOS ANGELES, SAID FINAL JUDGICNT IS RECORDED IN BOOK 24331 PAGE 376, OFFICIAL 
RECORDS OP SAID COUNTY; nanCE NORTHEASTERLY ALONG SAID SOUTHWESTERLY PROLONGATION 
TO THE NORTHWESTERLY PROLONGATION OF THE NORTHEASTERLY LINE OF SAID LAND DESCRIBED 
IN PARCEL A OF DEED RECORDED IN BOOK 15200, PAGE 61, OFFICIAL RECORDS OF SAID 
COUNTY; THENCE SOUTHEASTERLY ALONG SAID NORTHWESTERLY PROLONGATION TO THE POINT OP 
BEGINNING. 

PARcEL 9: 

THOSE PORTIONS OF BLOCE D OF THOSE PORTIONS OF THE SUBDIVISION OF THE ALISO 
TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS 
PER MAP RECORDED IN BOOK 4 PAGES 12 AND 13 OF MISCELLANEOUS RECORDS, IN THE OFFICE 
OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE INTERSECTION OF A LINE TEAT IS PARALLEL WITH AND A DISTANCE OF. 
60 00 FEET WESTERLY (IaASURED AT RIGHT ANGLES) TO THE EASTERLY LINE OP LOT 9 IN 
SAID BLOCK D WITH THE NORTHERLY LINE OF TUE LAND AS DESCRIBED IN PARCEL 71955-1 
(AINDED) IN THE FINAL ORDER OF CONDEMNATION ENTERED IN THE LOS ANGELES, COUNTY 
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SUPERIOR COURT CASE NO. C416021, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 11, 
1987, DOCUMENT NO. 87-366265 OF OFFICIAL RECORDS OF SAID COUNTY; THENCE SOUTHERLY 
ALONG SAID PAPAI.LEL LINE A DISTANCE OF 101.08 an TO A POINT; SAID POINT BEING 
DISTANT THEREON 10.00 FEET NORTHERLY FROM THE p4TERSECTION OF SAID PARALLEL LINE 
WITH THE SOtnnznLY LINE OF LOT 11 IN SAID BLOCK Dl THENCE SOUTHWESTERLY ALONG A 
DIRECT LINE TO A POINT IN THE SOUTHERLY LINE OF SAID LOT 11, SAID LAST MENTIONED 
POINT BEING DISTANT THEREON 70.00 tar FROM THE SOUTHEAST CORNER OF LOT 9 IN SAID 
BLOCK D; THENCE EASTERLY ALONG THE SOUTHERLY LINES OF SAID LOTS 9 AND 11, A 

DISTANCE OF 70.00 FEET TO THE SOUTHEAST CORNER OF SAID LOT 9; THENCE NORTHERLY 

ALONG THE EASTERLY LINE OF SAID LOT 9 TO THE NORTHWESTERLY LINE OF SAID BLOCK D 

THENCE SOUTHWESTERLY ALONG SAID NORTHWESTERLY LINES TO SAID HEREINABOVE MENTIONED 
PARALLEL LINE, THENCE SOurnzaLY ALONG SAID PARALLEL LINE TO THE POINT OF 

BEGINNING. 

PARCEL 10 a 

THOSE PORTIONS OF BLOCK D OF THOSE PORTIONS OF THE SUBDIVISION OF THE ALISO 
TRACT IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS 
PER NAP RECORDED IN BOOK 4 PAGES 12 AND 13 OF MISCELLANEOUS RECORDS, IN THE OFFICE 
OF THE COUNTY RECORDER OF SAID utu, DESCRIBED AS POLLCVS a 

BEGINNING AT THE INTERSECTION OF A LINE THAT IS PARaLLEL WITH AND A DISTANCE OF 
60 00 an WESTERLY (MEASURED AT RIGHT ANGLES) TO THE EASTERLY LINE OF 9 IN SAID 
BLOCK D WITH THE NORTHERLY LINE OF THE IND AS DESCRIBED IN PAR 71955-1 
(AMENDED) IN THE FINAL ORDER OF CONDENNATION ENTERED IN THE LOS ANGELES COUNTY 

SUPERIOR COURT CASE NO. 0416021 A CERTIFIED COPY OP CON WAS RECORDED MARON 11, 
1987 AS DOCUMENT NO. 87-366265 OF OFFICIAL RECORDS OF SAID COwun; THENCE 

SOUTHERLY ALONG SAID PARAI.tEL LINE A DISTANCE OF 101.08 FEET TO A POINT, SAID 
POINT BEING DISTANT THEREON 10.00 an NORTHERLY FROM THE INTERSECTION OF SAID 
PARALLEL LINE WITH THE SOujaacLY LINE OF LOT 11 IN SAID BLOCK D; THENCE 
SOUTHWESTERLY ALONG A DIRECT LINE TO A POINT IN THE SOUTHERLY LINE OF SAID LOT 11, 
SAID LAST MENTIONED POINT BEING DISTANT THEREON 70.00 FEET FROM THE SOUTHEASTERLY 
CORNER OF LOT 9 IN BLOCK D; THENCE WESTERLY ALONG THE SOUTHERLY LINE OF SAID LOT 
11 TO A LINE TRAIT IS PARALLEL WITH AND DISTANT 1222.00 FEET EASTERLY (MEASURED AT 
RIGHT ANGLES) FROM THE caraLINE OF ALAMEDA STREET (96.00 FEET WIDE) AS SHOWN ON 
MAP OF TRACT NO. 10151, AS PER aa RECORDED IN BOOK 157 PAGES 45 TO 47 INa.USIVE 
OF MAPS IN SAID RECORDERS OFFICE THENCE NORTHERLY ALONG SAID LAST MENTIONED 
PARALLEL LINE TO SAID HEREINABOVE MENTIONED NORTHERLY LINE; THENCE EASTERLY ALONG 
SAID NORTHERLY LINE TO THE POINT OF BEGINNING. 
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SCIEDULE B 

AX the daze hereof accpdons to age in aMtin., to the printed Exceptions and Exclusions in the policy 

form dnignnted on the face page of this report would be as foUowt 

.4 1 PROPERTY TAUS, INa..UDINO MY ASSES SICNTS COLLECTED WITH TAXES, TO BE 
LEVIED bR THE P15CM. YEAR 1990-91 WHICE ABE A LIt NOT YET PAYABLE. 

B TAXES OP THE FISCAL YEAR 89-90 AS POLLOWSz 

NO TAXES DUE. 

PARs NO. 5409-023-802 

NO TAXES DUE. 

PAR. NO. 5409-023-803 

NO TAXES DUE. 

PARCEl. NO. 5409-023-804 

NO TAXES DUE. 

PAR NO. 5409-023-805 

NO TAXES DUE. 

PARCEL NO. 5409-023-806 

NO TAXES DUE. 

PARcEL NO. 5409-023-807 

NO TAXES DUE. 

PARCEl. NO. 5409-023-809 

NO TAXES DUE. 

PARCEL NO. 5409-023-810 

NO TAXES DUE. 

PARCEL NO. 5409-023-812 

NO TAXES DUE. 

PAR NO. 5409-023-813 

NO TAXES DUE. 
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SCHEDULE B 
(continued) 

PARCfl NO. 5409-023-817 

NO TAXES DUE. 

PAIWEL NO. 5409-023-818 

NO TAnS DUE. 

PAR NO. 5409-023-819 

ASSESSED TAXES FOR THE FISCAL YEAR 1989-1990 HAVE BEEN PAID IN THE 
AMOUNT OF: $1,245.57 

am NO. 5409-023-001 

ASSESSED TAXES fOR TEE FISCAL YEAR 1989-1990 RAVE BEEN PAID IN THE 
AMOUNT OF: $253.06 

PAR NO. 5409-023-002 

NO TAXES DUE. 

PAR. NO. 5409-023-210 

NO TAXES DUE. 

PAR. NO. 5409-015-806 

NO TAXES D9E. 

PAR. NO. 5409-015-807 

NO TAXES DUE. 

PARCEL NO. 5409-015-808 

NO TAXES DUE. 

PARm NO. 5409-014-803 

NO TAXES DUE. 

PARCEL NO. 5409-014-804 

NO TAXES DUE. 

PARCEL NO. 5409-014-805 
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SCHEDULE B 
(continued) 

C 2. THE LIEN OF SUPPZ.EiaNra TAXES, IF MIT, ASSESSED PURSUANT TO THE 
PROVISIONS 0? PTER 3 S (COfl(ENCING WITH SECTION 75) 0? THE REVENUE AND 
TAXATION CODE OF THE STATE OF CALIFORNIA. 

C 3. Au EASEIaNT FOR TEE PURPOSE SHOWN BELOW MID RIGHTS INCIDENTAL THERETO AS 
SET TORTE IN A DOCWaNT 

GRANTED TO: COUNTY OF LOS ANGELES 
PURPOSE: RIGEWAX PURPOSES 
RECORDED: Nfl 13, 1936 IN BOOK 14076 PAGE 324, OFFICIAL 

RECORDS 
AFFECTS: THAT PORTION OF SAID tND, AS MORE PARTICULARLY 

DESCRIBED THEREIN 

AFFECTS: PAR 3. 

F 4 MI EASEIeNT FOB TEE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTE IN A vocman 

GRANTED TO: CITY OF LOS ANGELES, A MUNICIPAL CORPORATION 
PURPOSE, A EIGHWAX 
RECORDED: JUL! 1, 1937 IN BOOR 15023 PAGE 318, OFFICIAL 

RECORDS, AS INSTRmaNT NO. 3137 
AFFECTS: THAT PORTION OF LOT A, TRACT NO. 10151, AS MORE 

PARTICULARLY DES aa BED TEIN 

AFFECTS, PARCEL 1. 

H S AX LAS EICfl FOR TEE PURPOSE SHOWN BELOW MID RIGHTS INCIDENTAL THERETO AS 
SET FORTE IN A DOCUMENT 

PURPOSE: SANITARY SEWERS MID STORM DRAINS 
RECORDED: AS RESERVED IN ORDIIIMICE 85,350 
AFFECTS: THOSE PORTIONS OF SAID LAND LYING WItHIN AVILA 

snnr AND PàMIRU STREET Pn avxia STRUT TO A 
POINT APPROXIMATELY 170 PEEr SOU2ASTERLY FROM 

SAID AVILA STREET, AS SAID STRUTS ARE SHOWN MID 
DELINEATED UPON TEE IIAP OF SAID TRACT NO. 10151, IN 
BOOR 157 PAGE 45. 

AFFECTS: PAR 1. 

.7 6 AN EASEMENT FOR PUBLIC STREET PURPOSES. OVER THAT PORTION OF SAID LAND 

WITHIN RMIIREZ STREET, AS SHOWN UPON TEE NAP OF TEE SUBDIVISION OF A PART 

OF TEE ESTATE OP YNUARIO AVILA, DECEASED, RECORDED IN BOOR 34 PAGE 90 0? 
MXSCELLMIEOUS RECORDS,. BOUNDED NORTHWESTERLY BY A LINE TEAT IS PARALLEL 

S 
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SCHEDULE B 
(continued) 

S 

TO AND DISTANT 1239 FEET EASTERLY, WSURED AT RIGHT ANGLES, FROfl THE 
CENTER LINE OF ALNCEDA STREET. 

AFFECtS: PARS 2. 

7 AN EASEIaNT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTE IN A DOCUMENT 

GRANTED TO: THE CITY OF LOS ANGELES 
PURPOSE: CONSTRUCTION AND MAINTAINENCE OF A HIGHWAY AS AN 

UNDaPASS 
RECORDED: AUGUST 11, 1937 IN BOOK 15200 PAGE 61 OFFICIAL 

P.ECORDS 

AFFECTS: THAT PORTION DESCHIBED IN BOOK 13848 PACE 223, 
OFFICIAL RECORDS, BEING IN CITY LANDS OF LOS 
ANGELES, AS PER MAP RECORDED IN BOOK 3 PAGE 640? 
PATENTS, MORE PARTICULARLY DESCRIBED THEREIN 

AFFECTS: PAR. 3. 

N 8 AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTE IN A DOCUMENT 

GRANTED TO: THE CITY OF LOS ANGELES, A MUNICIPAL CORPORATION 

PURPOSE: SANITARY SEWER AND FOR STORM DRAIN 
RECORDED: IN BOOt 15176 PAGE 176, OFFICIAL RECORDS 

AFFECTS: THOSE PORTIONS OF SAID LAND AS MOPE PARTICULARLY 
DESCRIBED THEREIN 

AFFECTS: PARS 3. 

P 9. AN EASEMENT POE THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCWaNT 

GRANTED TO: THE STATE OF CALIFORNIA 
PURPOSE: ANY AND ALL RIGHTS OF INGRESS AND EGRESS 
RECORDED: MARCH 8, 1963 AS INSTRUMENT NO. 4288 
AFFECTS: PORTION OF LYON STREET, VIGNES STREET AND RMIPEZ 

STREET 

AFFECTS: PARr. 1. 

R 10 AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE PURPOSES 

STATED HEREIN, AND INCIDENTAL PURPOSES, CONDEMNED BY FINAL DECREE 

PURPOSE: RETAINING WALL 
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(continued) 

CASE NO: CD 416021 
RECORDED: FEBRUARY 24, 1986 AS INSTRUMENT NO. 86-235900 

OFFICIAL RECORDS AND MARCH 11, 1987 AS INSTRUMENT 
NO. 87-366265 

AFFECTS: SAID LARD 

AFFECTS: PAR 1. 

T 11. THE FACT THAT TEN OWNERSHIP OF SAID LAND DOES NOT INC.UDE ANT RIGHTS OF 
INGRESS AND EGRESS TO OR FROM THE HIGHWAY 12W/OR FPEEWAX ADJACENT TO SAID 
1MW. SAID RIGHTS RAVE BEEN RELINQUISHED 

TO: STATE OF CALIFORNIA 
BY DEED RECORDED: FEBRUARY 24, 1986 AS INSTRUMENT NO. 86-235900 

AFFECTS: PARCEL 1. 

V 12 AN EASEMENT FOR STATE HIGHWAX PURPOSES FOR EXCHANGE TO TEN DEPARTMENT OF 
WATER AND POWER OF THE CITY OF LOS ANGELES TO CONSTRUCT, USE, MAINTAIN 
WATER FACILITIES IN, ON, OVER MID ACROSS THAT PORTION OF LOT 2 OF TRACT 
NO. 10151 IN THE CITY OF LOS ANGELES, Cuunz OF LOS ANGELES, STATE OF 
CALIFORNIA, AS PER MAP RECORDED IN BOOK 157, PAGES 45 TO 47, INa.USIVE OF 
MAPS RECORDS, IN TEN OFFICE OF THE m RECORDER OF SAID OOUNfl 
xNa.UDED WITHIN A STRIP OF LARD 12 an WIDE LYING 6 FEET ON EACH SIDE OF 
TEN FOLLOWING DESCRIBED arnc LINE: 

BEGINNING AT A POINT ON THE WESTERLY LINE OF LOT 2, DISTANCE TEON 
274 39 FEET NORTHERLY FROM THE SOUTHWEST CORNER OF SAID LOT, ThLXICE 
EASTERLY At A RIGHT ANGLE TO SAID WESTERLY LOT LIfl, 16 an, RECORDED 
FEBRUARY 24,1986 AS INSTRU)IT NO. 86-235900. 

13 ANY EASEMENTS AND RIGHTS OF WAX FOR THE CONSTRUCTION RZCONS2'RUCTION, 
INSPECTION, MAINTENAIICE, OPERATION, AND REPAIR OF STORM DRAINS, SANITARY 
SEWERS, WATER MAINS, GAS MAINS, UNDERGROUND CONDUITS, OR uaac 
SUBSTRUCTURES FOR TELEPHONE AND ELECTRICAL TRANSMISSION LINES ZN, UNDER, 
OVER, OR ACROSS SAID LAND. 

AFFECTS: PAR 6. 

Y 14 AN AGREEMENT Encurn, BY SANTA FE LAND IMPROVEMENT COtWARY, A CORPORATION 
UPON AND SUBJECT TO TEN TERMS MID PROVISIONS CONTAINED THEREIN WHICH 

RECORDED IN BOoK 15646 PAGE 394, OFFICIAL RECORDS WHICH RECITES IN PART: 

RELEASZ AND FOREVER DISCHARGE THE CITY OF 1.05 ANGELES FROM ANY AND ALL 

LIABILITY FOR DAMAGES THAT HAVE ACCRUED OR THAT taX HEREAFTER ACCRUE TO 

TEN ABOVE DESCRIBED PROPERTY BY REASON OF OR RESULTING FROM TEN 
ESTABLISmGNT, NGE, MID/OR MODIFICATIONS OF TEN GRADE, MD/OR SLOPING, 

EXHIBLT F-i 1-18 CATELLUS TITLE REPORT 



Order No: 9019580 -27 
Page 6 

SCHEDULE B. 
(continued) 

AND/OR INPROVEXENT OF AVILA STREET AND BAUCHET STREET, IN CONNECTION WITH 
ti WUON PASSENGER TERMINAL IMPROvEIeNT DISTRICT, As SRECIflCALLY SHOWn 
ON PLAN AND PROFILE NOS. P-7091 ON FILE IN THE OFFICE OF THE CITY 
ENGINEER, AND BLUEPRINT ADZACHED AND MADE A PART THEREOF IN ExEcurzu 
DUPLICATE OF THIS INSTRUMENT ON FILE IN THE ARCHIVES OF TEE BUREAU OF 
RIGHT-OF-WAX AND tMO. 

AFFECTS: PAR. 6 Alit OT PROPERTY. 

*4 15 AN EASEMENT FOR THE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTE IN A DOCUMENT 

GRANTED TO: THE CITY OF LOS ANGELES 
PURPOSE: PUBLIC STREET PURPOSES 
RECORDED: IN BOOK 15722 PAGE 191 OFFICIAL RECORDS . 

AFFECTS: PORTIONS OF BAUCEET AND AVILA STREET AS MORE 

PARTICULARLY DESCRIBED rusalN 

AD TEE PARTY OF THE FIRST PART HEREBY WAIVES ANY a.&IM FOR DAMAGES THAT MAX 

BE CAUSES BY REASON OF ANY CHANGE OR GRADE MADE NECESSARY BY THE 
CONSTRUCTION OF A PUBLIC STREET CU THE EASEMENT HEREBY CONVEYED. 

AFFECTS: PAR. 6. 

AD 16 AN EASEMENT FOR TEE PURPOSE SHOWN BELOW AND RIGHTS INCIDENTAL THERETO AS 
SET FORTE IN A DOCUMENT 

GRANTED TO: ALEXANDER WE ILL 
PURPOSE: FLUME AND LANIA 
RECORDED: JUNE 8, 1869 IN BOOK 13 PAGE 222 AND IN BOOK 17 

PAGE 168 OF DEEDS 
AFFECTS: SAID LAND 

AC 17 AN EASEMENT FOR STREET PURPOSES OVER Tfl PORTION OF SAID LAND LYING 
BETWEEN THE NORTHEASTERLY LINE THEREOF AND THE SOUTHEASTERLY LINE OF LYON 
STREET (60 fl51 WIDE) AS NOW ESTABLISHED, AS DED TO THE CITY OF LOS 
ANGELES FOR THE PURPOSE OF WIDENING SAID LYON STREET, BY DEED RECORDED 
JUNE 27, 1899 IN BOOK 1296 PAGE 258 OF DEEDS 

AT 18 AN EASVaNT FOR THE PURPOSE SHOWN BELOW AlIt RIGHTS INCIDENTAL THERETO AS 
SET FORTH IN A DOCUMENT 

GRANTED TO: CITY OF LOS ANGELES, A MUNICIPAl. CORPORATION 
PURPOSE: PUBLIC STREET PURPOSES 
RECORDED: APRIL 12, 1937, AS INSTRUMENT NO. 13.37 
AFFECTS: THOSE PORTIONS OF LOTS 9, 11 AND UNNUMBERED LOT ALL 

IN BLOCK "D OF THE SUBDIVISION OF THE 11.150 TRACT 
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RECORDED IN BOOK 4 PAGES 12 AND 13 OF MR. AS MORE 

FULLY DESCRIBED THEREIN 

AG 19. EASEMENTS FOR A 16 111CR GAS NUN OVER Afl ACROSS THE SOUTHWESTERLY 25 
FEET OF SAID LOT 16, OF THE R.M. SAW TRACT, AND FOR FOOTINGS OF A 

RETAINING WALL TO BE USED TO SUPPORT THE FILL OF TUE LOS ANGELES UNION 
PASSENGER TERMINAL AlONG TUE SOUTMEASTERLY LINE OF TRAT PORTION OF TUE 
MOVE DESCRIBED PREMISES LYING SOUTHERLY OF TUE SOUTHERLY LIII! OF SAID 
OGlER STREET, AS RECITED IN DECREE OF COIWEIWATION ENTERED AUGUST 27, 
1937 IN CASE 110. 8079-C, UNITED STATES DISTRICT CcwaC, CENTRAL DIVISION. 

AFFECTS: PAR. 3 AND OTHER PROPERTY. 

Al 20 PERMISSION FOR TUE SOinusN PAC IFIC RAILROAD CO1ANY TO MAINTAIN ITS 
TRAa3 THEN EXISTING CII SAID LAND AND TEE RIGHT TO OPERATE TWEON 
ENGINES, CAfl AND TRAINS, AS PROVIDED BY t AGRWaNT BETWUEN THE 
LLEWELLYN IRON WORKS, A CORPORATION, NW HARRINGTON BROWN, DATE DEWER 
19, 1918, RECORDED IN BOOK 6769 PAGE 213 OF DEEDS. 

AT 21 TUE RIGHTS OF TEE PUBLIC IN SAID ROSABELL STREET, AS DEDICATED FOR STREET 
PURPOSES ON TUE NAP 07 SAID Wfl, CUSNER & CO. TRUST, RECORDED IN 
BOOK 4 PAGE 565 OF MISCELLANEOUS RECORDS. 

AFFECTS $ PAR 7. 

AL 22. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE PURPOSES 
STATED HEREIN, MO INCIDENTAL PURPOSES, CONDVQIED BY FINAL DECREE 

PURPOSE: WIDENING OF AUGUSTA STREET 
CASE NO: 63920 
RECORDED: IN BOOK 4864 PAGE 259 OF DEEDS 
AFFECTS: PARCEL 7 

II 23. TUE RIGHTS OF TUE PUBLIC IN SAID ALLEY, AS DEDICATED FOR ALLEY PURPOSES 
ON THE MAP OF SAID C7O7F NW CUSNER & CO., TRACT, RECORDED III BOOK 4 
PAGE 565 OF MISJJ4NEOUS RECORDS. 

AFFECTS: PARCEL 7. 

AG 24 AN EASEMENT FOR THE PURPOSE SHOWN BELOW NW RIGHTS INCIDENTAL TEERETO AS 
SET FORTE IN A DOCUMENT 

GRANTED TO: UNION PACIFIC RAILROAD COMPANY 

PURPOSE: CONSTRUCTION, MAINTENANCE, REPAIR RENEWAL OF A 
RAILROAD TRACK AND OPERATION OF TRAINS AND RAILROAD 
EQUIPMENT. 

RECORDED: JANUARY 19, 1990 AS INSTRUMENT NO. 90-104400 
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AFflCTSi AS FOLLOWS: 

A STRIP OP LAND 50.00 an WIDE SITUATE IN TEE CITY OP LOS ANGELES, LOS 
ANGELES COUNTY, CALIFORNIA, LYING BETWEEN LINES PARALLEL AND OR 

CONCENTRIC WITH AND 25.00 nsr ON EACE SIDE OF TEE BERSINAPTER DESCKIBED 
CENTERLINE OP A CONNECTION TRACK OP TEE UNION PACIFIC RAILROAD COMPANY, 
AND EXTENDING NORTHWESTERLY FROM TEE SOUTH LINE OP VACATED IiLNAIaRA 
AVENUE TO & LINE DRAWN AT RIGHT ANGLES TO TEE CENTER LINE OP SAID AVENUE 
THAT PASSES TNROUGH TEE POINT OP INTERSECTION OP THE NORTHERLY LINE OP 
SAID AVggu WITH TEE EASTERLY LINE OP flOATED BLOOM STREET. 

SAID CENTERLINE OP CONNECTION TRACK, HEREINABOVE REflRRED TO, IS 
DESCRIBED AS FOLLOWS $ 

BEGINNING AT TEE INITIAL POINT OF SAID CONNECtION TRACK AT RAILROAD 
SURVEY ENGINEERING STATION 0+00 C POINT IS OPPOSITE RAILROAD SURVEY 
ENGINEERING STATION 49+22 4 ON TEE fltflflAlZ BRAN ON TEE EAST EMIt OP 
TEE LOS ANGELES RIVER, SAID POINT ALSO BEING TEE POINT OP PROS OP A NO. 
10 DOUBLE SPLIT SWITONg rnwCE NORTHWESTERLY ALONG A STRAIGHT PORTION OP 
SAID TRACK, A DISTANCE OP 65.13 mr, TO TEE BEGINNING OP A TANGENT 
CURVE, CONCAVE SOUTHWESTERLY, HAVING A RADIUS OP 573 69 PEE?, THENCE 
NORTHWESTERLY ALONG SAID CURVE, TEEQUGH A TRAL ANGLE OP 78 DEGREES 43 
MINUTES 15 SECONDS, A DISTANCE OP 787.21 PUT, TO A POINT BEYOND THE 
NORTHWESTERLY LIMIT 07 TEE STRIP 07 LARD I3 BEING DESCRIBED, AND TEE 
END OP SAID caawLINE EBY DESCRIBED. 

AFFECTS: pam 5. 
Aft 25. WATER RIGHTS, a.AINS OR TITLE TO WATER, kanw OR NOT SHOWN BY THE 

PUBLIC RECORDS. 

AR 26. ANY RIGHTS OP TEE PARTIES IN POSSESSION OP SAID LAND, BASED ON ANY 

UNRECORDED LEASE, OR LEASES. 
TEE COMPANY WILL REQUIRE THAT A PULL COPY OP ANY UNRECORDED LEASE BE 
SUBMIttED TO US, TOGET WITH ALL SUPPLENENTS, ASS IGN)eNTS AND 

AMENDICNTS, BEFORE ISSUING ANY POLICY OP TITLE INSURANCE. 

AS 27 ANY RIGHTS, inanE STE OR CIMS CON lUtZ EXIST OR ANISE BY REASON OP TEE 
FOLLOWING MAttERS DISa.OSED BY AN INSPECTION CR SURVEY: 

TEE CONCRETE WALE, CURBS LOCATED ON ALAHEDA STREET EXTEND ONTO TEE 
WESTERLY PORTION OP SAID LAND. 

TEE PLANTER AREAS WITH CONCRETE CURBS LOCATED IN TEE WESTERLY 
PORTIONS OP PARCEL 1 OF SAID LARD Eaaxw5 ONTO ALAISDA STREET. 

DWIBIT F-i F-21 CATELLUS TITLE REPORT 



Order No: 9019580 -2 
Page 9 

SCHEDULE B 
(continued) 

THE CONCRETE PARKING LOT ISLAND, WITH CONCRETE SIGN, PEDESTRIAN 
RAMP, TRAFFIC SIGNALS, )TAL COVERS, CATCH BASIN, STREET LIGHT, lens. 
RAILING, POLICE PRONE, CURBS, TRAFFIC SIGNAL PULL BOX AND 'DO NOT ENTER 
stair LOCATED IN THE WESTERLY PORTION OF PARCEL 3. OF SAID LAND AND 

EXTENDING ONTO ALAICDA STREET. 

TEENS ARE CONCRETE CURBS CONCRETE BASES WITH D .W. P. MANHOLES METAL 
PLATES DRAIN GATES, CONCRETE ISLAND WITH GATE ARMS, TXT BOX WITH 
GUARD POSTS PARKING AmnuANT SHEDS, TRAFFIC SIGNAl.. PULL BOXES, 
NEWSPAPER RACKS AND CAR BACK UP PLATE ALL LOCATED ZN THE WESTERLY PORTION 
OF PARCEL 1 0? SAID LAND, znziE ARE TRAP? IC SIGNAL PULL BOXES, TRAFFIC 
SIGNALS, FIRE HYDRANTS, METAL COVERS AND CATCH BASINS, CONCRETE COVERS, 
STREET SIGNS, STREET LIGHTS, BENS, BUS STOP 5, BUS STOP SIGN, METAL 
POLE, DRAIN GRATE, METRL PLATES, GARNET OUTDOOR ADVERTISING SIGN LOCATED 
IN THE NORTHERLY PORTION OF PARCEL 2. AND zawwS ONTO MCI STREET, runE 
Afl POWER AND TELEPHn POLES, CROSS ARMS, GUY WIRES, UNDEEGRO01W 

CONDUITS AND OVERHEAD WIRES LOCATED ON MCI na AND VIGNES STREET 
zaadl)ING ONTO THE NOR1LY AND EASTERLY PORTION OF PARCEL 1 OF SAID 
LAND, AND TEE CONCRETE WALKS, AND CURBS LOCATED IN VIGNES STREET AND LYON 
STREET AND EXTENDING ONTO THE EASTERLY PORTIONS OF PARCEL 1 0? SAID laND, 
AND TEE CONCRETE WALLS, IN LINE FERCES AND 'GARNNET OUTDOOR' 
ADVERTISING SIGN LOCATED IN TEE EASTERLY PuacTIONS OF PARCEL 1 OF SAID 
LAND AND EXTENDING ONTO TEE LAND ON TEE EAST. 

CE) TEE PEDESTRIAN RAMPS LOCATED ON ALAMEDA STREET saianuS ONTO t 
WESTERLY PORTION OF PAR.. 1 OF SAID LAND. 

TEE CONCRETE WALE WITH CURBS LOCATED IN pacr STREET AND LnzaIuING 
ONTO TEE NORTHERLY PORTION 07 PARCEL 1 OP SAID LAND. 

THERE IS A ONE STORY CONCRETE BUILDING WITH A PARKING AREA ON THE 
ROOF TOGETHER WITH FOOTING OR FOUNDAT ION LOCATED IN TEE SOUTHERLY PORTION 
OF SAID pARCEL 1 OF SAID LAND AND EarsdDS ONTO THE LANDS ON TEE SOUTH. 

rant IS METRO RAIL CONSTRUCTION, CONSTRUCTION YARDS, STORAGE TANKS, 
RAILROAD TRACKS, SWITS, TRAILERS, YANk LIGHTS, MANHOLES, VAULTS AND 

CATCH BASINS ALL LOCATED ON PAR. 1 OP SAID LAND. 

TE IS PROPOSE SUBSURFACE RIGHT OP WAY AND EASEMENTS FOR 
METRO RAIL, ALL LOCATED ON PARCEL 1 OF SAID LAND. 

(3) THERE APE RAILROAD TRACKS AND SWITCHES LOCATED ON PARCEL 2 OF SAID 
LAND. 

THE RETAINING WALL AND CURB LOCATED ON THE SOUT1..Y PORTION OF 
PAR. 3 EXTENDS ONTO THE LAND ON THE SOUTH. 

THE CHAIN LINK PENCE AND STEPS LOCATED ON THE WESTERLY PORTION OF 
PARCEL 3 EaruiwS ONTO THE LAND ON THE WEST 

EUIBIT P-i P-22 CATELLUS TITLE REPORT 



Order No: 9019580 27 

Page 10 
SCHEDULE B 

(continued) 

(H) THE CONCRETE WALKS WITH CURBS LOCATED IN AVILA STREET AND BAUCHET 
STREET EaaLwING ONTO THE EASTERLY PORTION OF PAR. 3 OF SAID LAND. 

(N) THERE ARE POWER MID TELEPHONE POLES, OtOSS ASKS, OVERHEAD WIRES, GUY 
WIPES AND OVERHEAD TRANS POBICRS LOCATED IN AVILA STREET, BAUCHET STREET 
AND WaNES STREET EXTENDING ONTO THE GE1ALLY EASTERLY PORTION MID 

NORTHERLY PORTION OF PARCEL 3 07 SAID LAND. 

(0) THERE APE STAIRS AND RETAINING WALLS LOCATED IN TEE SOUTHEAST CORNER 

07 PAR 3 07 SAID LAND. 

THERE IS A XN LINK FENCE AND CONCHETE STAIRS LOCATED ON TEE 
WESTERLY PORT ION OF PAR. 3 AND EXTENDS ONTO THE LASD ON TEE WEST. 

THERE APE VARIOUS POWER AND mEPHaIS POLES, CEOSS ASKS, ANCEOR 

WIRES, OVERHEAD WIRES, CURBS, ASPLT AND CONCESTE pAVE)CNT CHAIN LINK 
FENCES, GunaS AND WALES LOCATED ON THE NORTHWEST CORNER OP PARCEL 3 AND 

COLLEGE STREET AND tannu5 ONTO THE NORTHWESTERLY PORTION OF PARCEL 3 OP 
SAID lAND. 

mz IS A PARKING LOT LOCATED ON THE WESTERLY PORTION OP PARCEL 3. 

(5) 7E ARE RAILROAD TRACES, SWITS, flWttjES VAULTS, CATCH BASINS, 
SIGNAL TOWERS, OVERHEAD WIRES, POWER P0125, RETAINING WALLS LOCATED ON 

VARIOUS PARCELS OP SAID LAND. 

THERE IS ACCESS FOR VEHICULAR TRAFFIC ALL THROUGH PARCEL 3 OP SAID 
LM - 

THERE ARE STORAGE TANKS LOCATED AND IISTRO RAIL CONSTRUCTION ON 

PARcEl. 4. 

TE ABE SIGNAL TOWER, SIGNAL BOUS, POWER LINES, CHAIN LINK FENCE 
POWER POLES, VAULTS AND SWITCH TOWER LOCATED ON THE SCUTLY PORTION OP 
PARCEL S OP SAID LAND. 

THERE IS A 3 STORY BUILDING LOCATED ON THE SOUTHWESTERLY PORTION OP 
PARCEL S OP SAID LAND. 

(I) THERE ARE POLE GUYS, SIGNAL BOX, GTE SPRINT AND MANHOLE AND TOWERS 

LOCATED ON THE NORTLY PORTION OF PARCEL S MID samauS ONTO THE LAND ON 

THE NORTH 

(Y) THERE IS ACCESS TO AND FRC PARCEl. S OF SAID LAND ALSO MANHOLES AND 

SEWERS LOCATED ON PARCEL S OF SAID LAND. 

(1) THERE IS A PARKING LOT LOCATED ON PARCEL 7 0! SAID LAND. 
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(fl) THERE IS A CHAIN LINE FENCE THAT RUNS ALONG THE NORTH MID EAST LINE 
OF PARCEL 7 OF SAID LAND. 

(BB) THERE An YAM 005 ACCESS EASEMENTS TO AND PROM PARCELS 1, 2 AND 3 
OF SAID LAND AND LANDS ADJOINING. 

(CC) ANY EASEM$NTS NOT DISCLOSED BY THOSE PUBLIC RECORDS WHICH IMPART 
CONSTRUCTIVE NOTICE AND WHICH A1RE NOT VIS 181.! AND APPARENT FROM AN 

INSPECTION OF THE SURFACE OF PARS 1, 2 AND 3 OF SAID LAND. 

(DO) ANY CLAIM OF LIEN THAT NAY SE FILED AGAINST SAID LAND-BY REASON OF 
THE SURVEYS PREPARED BY U.N. SCOTT AND ASSOCIATES, INC., DATED DECEHEER 
22, 1989, JOB NO. 2662. 

AT 28 IF REAL PROPERU flfl5 ARE TO BE ADVANCED THEOUGE THIS ORDER IN A TIIeLY 
AND EFFICIENT MANNER, THIS OFFICE SHOULD BE SENT THE ORIGINAL TAX BILlS 
WHICH ARE IN THE POSSESSION OF THE OWNER(S) PRIOR TO THE CLOSE OF THIS 
TRANSACTION AND fOR FIVE VATS PRIOR TO THE DUE DATE. THIS GAfl.Y 
MINIMIZES MISPOSTINGS AND REDUCES tin-un! COMPLAINTS TO THE ESCROW AND 

TITLE COMPANY. 

SUBESI FUNDS WILL BE USED TO PAY ANY TAnS THAT WII.L BE ADVANCED 

THEOUGE THIS TRANSACTION IF NO SUBESCROW IS CONTEMPLATED, flLZ PRIOR TO 
CLOSING, CHICAGO TITLE MUST BE PROVIDED WITH A CHECK FROM THE ESCROW TO 
flY THE TAflS THE CHECK MUST HE MADE PAYABLE TO 1.OS ANGflES jnn TAX 

ONLY ESCROW CES CR CERTIFIED FUNDS WILL BE ACCEPTED. 

AU NOTE NO. 1, IF THIS COMPANY IS REQUESTED TO DISBURSE FUNDS IN CONNECTION 
WITH THIS TRANSACTION, CHAPTER 598, STATUTES OF 1989 MANDATES HOLD 

PERIODS FOR. CKS DEPOSITED TO ESCROW OR SUB-ESCROW ACCOUNTS THE 
MANDATORY BOLD PERIOD FOR CASHIEW S CES, IFIED CHECKS AND TELLER'S 
CHECKS IS ONE BUSINESS VAX AFTER THE DAY DEPOSITED. Ozw CHECKS REQUIRE 
A BOLD PERIOD OF FROM THREE TO SEVEN BUSINESS DAIS AFTER THE DAY 

DEPOSITED IN THE EVENT THAT THE PARTIES TO THE CONTEMPLATED TRANSACTION 
WISH TO RECORD PRIOR TO THE naa THAT THE FUNDS ARE AVAILABLE FOR 
DISBURSEMENT (MID SUBJECT TO COMPANY APPROVAL), TUE COMPANY WILL REQUIRE 
THE PRIOR WRIrrw CONSENT OF THE PARTIES UPON REQUEST, A FORM ACCEPTABLE 
TO THE COMPANY AUTHORIZING SAID EARLY RECORDING tOil BE PROVIDED TO ESCROW 

FOR EflT ION. 

WIRE TRANSFERS 

THERE IS NO MANDATED BOLD PERIOD FOR FUNDS DEPOSITED BY CONFIRMED 
WIRE TRANSFER. THE COMPANY MAX DISBURSE SUCH FUNDS THE SAJG DAY. 

CHICAGO TITLE WILL DISBURSE BY WIRE (WIRE-OUT) ONLY COLLECTED FUNDS 

OR FUNDS RECEIVED BY CONFINeD WIRE (WIRE-IN). THE COMpANY'S WIRE-IN 
INSTRUCTIONS ARE: 
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WIRE-IN INSTRUCTIONS FOR SECURITY PACIFIC 

TO: SECURITY PACIFIC NATIONAL BANK 
333 SOUTH HOPE STREET 
LOS PNGnES, CA 90051 

ABA #122000043 

FOR THE CREDIT OF: 

CHICAGO TITLE COMPANY 

3280 H. FOOTHILL BLVD. 
PASADENA, CA 91107 

DEPOSITED TO: 

ACCOUNT #149-123226 PASADENA SUB-ESCROW 

ORDER NO.: 

ADDITIONAL CO1*aNTS: 

UPON RECEIPT NOTIFY. 
SECURITY PACIFIC NATIONAL BANK 

FOOTHILL & ROSEMEAD 
BRMH #149 (818)304-3314 

AS' NOTE NO. 2: WHEN THIS TITLE ORDER CLOSES AND IF CHICAGO TITLE IS 
HANDLING LOAN PROCEEDS TWIOUGH SUB-ESCROW, ALL TITLE CHARGES AND EXPENSES 
NORMALLY BILLED, WILL BE DEDUCTED FROM THOSE LOAN PROCEEDS (TITLE CHARGES 

AND EXPENSES WOULD INCLUDE TITLE PREMIUMS, ANY TAX OR BOND ADVANCES, 
DOCUNENflAY TRANSFER TAX AND RECORDING FEES, ETC.). 

a NOTE NO. 3: BEFORE ISSUING ITS POLICY OF TITLE INSURANCE, THIS COMPANY 

WILL REQUIRE EVIDENCE, SATISFACTORY TO THE COMPANY, THAT SANTA FE PACIFIC 
REALTY CORPORATION, A DELANAPE CORPORATION 
SOuinnN PACIFIC TRANSPORTATION COMPANY A DELMThU CORPORATION 
THE ATCHISON TOPEKA AND SANTA FE RAILWAY COMPANY, A DELAWARE CORPORATION 
UNION PACIFIC RAILROAD COMPANY A UTAN CORPORATION IS VALIDLY FORMED AND 

IN GOOD STANDING ON THE DATE WHEN DOCUMENTS IN THIS TRANSACTION ARE TO BE 
SIGNED. 

ANY INSTRUMENT IN WRITING IN THE NAME OF THE CORPORATION WILL BE 
SUFFICIENT FOR TITLE INSURANCE PURPOSES IF, PURSUANT TO SECTION 5212 OF 
THE CALIFORNIA CORPORATIONS CODE, It IS SIGNED AND ACENOWLEDGED BY ANY 

ONE OF TEE FOLLOWING OFFICERS: 

TEE CHAIRMAN OF THE. BOARD OF DIRECTORS, 
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o THE PRESIDENT, 
ANY VICE PRESIDENT 

AND PROVIDED IT IS ALSO SIGNED BY AllY ONE OF THE FOLLOWING ADDITIONAL 
OFFIcERSs 

THE SECRETARY, 
ANY ASSISTANT SECRETARY, 
CHIEF FINANCIAL OFFICER, 
ASSISTANT TREASURER. 

ANY DEVIATION FROM THE ABOVE WILL REQUIRE THE SUBMISSION TO THIS COIWANY 
OF A RESOLUTION OF THE GOVERNING BODY OF SAID CORPORATION AUTHORIZING THE 
TRANSACTION FOR WHICH THIS REPORT HAS BEEN REQUESTED, TOGnnsat 111TH A 
COPY OP SUCH CORPORATION S BYLAWS THE RESOLUTION TO DES IGNATE AS WflL, 
THE OFFICERS AUTHORIZED TO EflCUTE ON THE CORPORATION'S BEHALF. 

AX NOTE NO. 4* THERE ARE NO CONVEYANCES AFFECtING SAID LAND, RECORDED 
WITHIN SIX (6) MONTHS OF THE DATE OF THIS REPORT. 

AT NOTE NO. 5* THE CHARGE FOR A POLICY OF TITLE INSURANCE, WHEN ISSUED 
THEOUGH THIS TITLE ORDER, WILL BE BASED ON THE SHORTTERN RATE. 

PLATS 
PR/PH 
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AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10.2147) 
WITH ALTA ENDORSEMENT - FORM I COVERAGE 

- and 
AMERICAN LAND TITLE ASSOCIATION LEASEHOLD LOAN POLICY (10-2147) 

WITH ALTA ENDORSEMENT. FORM I COVERAGE 

EXCLUSIONS FROM COVERAGE 
The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' tees or 
expenses which arise by reason of: 
I. (a) Any law. ordinance or governmental regutatuon (including but not limited to building and zoning laws, ordinances. or regutatlons) restricting, 

regulating. prohibiting or rating to (i) the occupancy use, or enjoyment of the land: (ii) the tharactec dimensions or location of any improvement 
now or hereafter erected on the land: ('uil)a separation in ownership ora change in the dimensions or area otthe land or any parcel of which the 
land is or nsa pan: orØv) environmental protection, or the effect of any violation of these laws. ordmances or governmental regulations, except 
to the extent that a notice oldie enforcement tfl.. .01 or a notice of a detect hen or encumbrance resulting from a violation or alleged violation 
Electing the land has been r.4ed in the public re.gU. at Date of Policy 

(b) Any governmental police power not excluded by(s) above, except to the extent that a notice of the exercise thereof or a notice of a defect, lien or 
encuritrance resutting from a violation or alleged violation athcti..g the land has been racgQa in the public rewrd. at Date of Policy 

2. Rights of eminent domain unless notice of the exercise thereof ties been recorded in the public ..ii.Ad. at Date of Policy but not excluding from 
coverage any taking which has occuned to Data of Policy which would be binding on the rights of a purchaser for value without knowledge. 

3. Detects, liens, encumbrances. adverse claims or other matters: 
created, suffered. assumed or agreed So by die insured claimant: 
not known to the Company not recorded in the public records at Date of Policy, but known to the Insured claimant and not datInteJ in writing to 
the Company by the insured clatment prior to the date the insured claimant became an insured under the policy; 
resulting in no loss or damage to the insured claimant 
attaching or created subsequent to Date of Policy (except to the extent that thus policy insures the priority of the lien of the insured mortgage over 
any statutory lien for services, labor or material or to the extent inurance us sfIoOed herein as to dasesanienta for street Improvements under 
construction or completed at Date of Policy; or - 

resulting in loss or damage which would not have been sustained if the insured claimant had - value for the Insured mortgage 

4. Unenforceabaity of the lien of the insured mortgage because of the iiabdity or failure of the Sited at Date of Policy or the inablilty or failure of 
any r"quent owner of the indebtedness. townply with epr'* doing business laws of the state a Such die land is 

5. liwatidlty or unenforceabdity of the lien of the Insured mortgage. a claim d*.of. SUch vista ctø of die tianeacdotu aukiencid by the insured 
mortgage and Is based upon usury or any Consumer credit piuticiL 'nor tnith in l.rdng law. 

5. Any statutory hen for services, labor or matosis jot the claim or priority of any statsy lien for eerbfls. labor or materials over the Mn of the 
insured mortgage) arising from an linprovementor work related to the land which is contracted for and co....e.,ced eubsequent to Date of Policy 
and Is not financed in whole or in pert by p..aed. oldie indebtedness seated by the Sursd mortgage whldt at Date of Policy the inured has 
advanced or is obligated to advance. 

The above policy forms may be Issued to afford either Standard Coverage or Extended Cow.rav... In additIon to the above Exclusions trots 
Coverage, the Exceptions from Coverage In a Standard Coverage policy will also Include the following General Exceptions: 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Cornpenywil not pay cost, attorneys' tees or expenses) which arise by mason of: 

Taxes or assessments which we not shown as existing liens by the ..1,.ad. of any taxing authority that levies taxes or assessments on real property cc 
bydiepublicrewds. 

Ptoceedffigs bya public agency which may result in taxes or assessments. or.w&.. Of siatfu pfl'c.aOi9s, .Ai.diar or not shown by the ieJ.of such 
agency or by the public records. 

Any facts, rights, interests or debits which are not shown by die public ,.wrds but whiCh could be ascertained byan i'-n'i of the land or by making 
inquiry of persons in possession thereof. 

Easements, hens or encumbrances, ordeurns tha..J, which are not shown by the public lewd.. 
Discrepancies, conflicts in boundary lines, shortage in area. encroachments, or any other facts which a correct survey would disclose, and which are 

not shown by the public records. 
(a) Unpatented mining claims: ft.) reservations or exceptions in patents or in Acts authorizing the Issuance thereof; K) water rights. claims or title to 

water, whether or not the matters excepted under (a). (b) or (c) are shown by the public records. 

EXHIBIT Fi Ffl CATELLUS TITLE REPORT 



LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS 

CALIFORNIA LAND TITLE ASSOCiATION STANDARD COVERAGE POLICY -1988 

- EXCLUSIONS FROM COVERAGE 
The following matters are expressly excluded trom me coverage of thus policy and the Company wili not pay loss or damage. costs. attorneys fees or 
expenses wItch arise by rea5on of: 

Ia) Any law. ordinance or governmental regulation (including but not Stilted to budding and zoning laws. Ordinances, 01 regulations) restricting. 
regulating. ptotiiDi%ing or retating to (I) the oupaswy use. orenjoyrnent of the land; (ii) die character, dimensions or location of any improvement 
now or hereafter elected on the land: (iii) a separation in ownership or a change in the dimensions or area dime land or any parcel of which the 
landis or was a part; or (iv) environmental protection. orthe effect of any violation of these laws, ordinances or governmental regulations. except 
to the extent that a notice of die enforcement thereof or a notice of a defect. ken or encumbrance resulting from a violation or alleged violation 
affecting the land has been recordeq in the polio ..d at Date of Policy - 

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercae thereof or a notice of a defect, lien or 
encumbrance resulting from a violation or alleged violation affecting the land has been ..wrde4 in the public .cwrU. at Date of Policy 

Rights of eminent domain unless notice of me exercee mereof has been ,.wrded in the public ,..aada at Date of Policy but not excluding from 
coverage any taking which ha occurred - to Data of Policy which would be b..d...g on the rights of a purchaser (or nba without knowl.&11.. 

Defects, liens, encumbrances. adverse claims or other matters: 
whether or not recorded in me public ...eds at Data of Policy, but created, suffered, assumed or agreed to by me insured claimant: 
riot known to me Company not recorded In me public records at Date of Policy but known to me insu?ed claimant and not disclosed in wflting to 
the Company by the flured claimant prior to me date me insured claimant became an insured under this policy: 

(C) resulting in no loss or damage 100* inaursd claimant; 
attaching or created subsequent tO Date of Policy: or 
resulting In loss or damage which would not have been sustained If the insured claimant had - value or me insured mortgage orthe estate or 
interest unwed by this policy 

Unenforcsabdity 010* lien of me insured mortgage because of me inability or failure of me insured at Date of Policy or me inability or (Sin of 

any subsequent owner of me indebtedness, C comply with applicable doing business laws of me mate in which the land is situated. 

5. Invalidity or unentorceatEtity of me lien of me Insured mortgage. or claim nie..J. which ames out of the transaction 4a4h..d by me insured 
mortgage and is based upon usury or any consumer credit -tnc- t or InSWMending law. 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company will not pay costs. aUurfI'5' fee, or expenses) which arise by mason at 
Taxes or sssessments which are not shown as existing liens by the Of any taxing authority that levies taxes or assessments on real property or 
by me public records. 
Proceedings bya public agency which may result in taxesorassasssnettts, or notices of such proceedings, whether or not shown byme ..cotds of such 
agency or by me public records. 

MY facts. rights. Interests ordaune wttt are not shown byme public re....rds but which could be ascertained by an inspection of me land or which may 
be asserted by persons in a.nsI he,5Of. 

Easementa. liens or encwrthrsnces, or claims th...ol. which are not shown by the public ltUS. 
Discrepancies, conflicts in boundary thea. shortage in area. encroachments, or any cuter facts which a correct survey would dir". and which are 
not shown by me public l.a. 
(a) Unpatented mining ctaums; It) reseniations or exceptions in patents or in Acts authortflng me issuance thereof: (c) water tights. claims or title to 

water, whether or not me matters excepted under (a). (b) or (c) are shown by the public ....ulS. 

Reorder Form No.12168 
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Exhibit F-2 

EXHIBIT F-2 

ENCUMBRANCES TO CATELLUS-OWNED PROPERTY 

Lease between Catellus (Lessor) and National 
Railroad Passenger Corporation, dated January 1, 
1991 (to be executed). The lease includes 81,095 
square feet of exclusive building area, 29,922 
square feet of exclusive site area which is not 
improved with building structures, and 884,041 
square feet of property in the train yard area 
including the tracks, platforms and tower located 
therein. Affects adjacent property only. 

Union Station Metro Rail Construction Right of 
Entry License and Permanent Easement Agreement, 
dated November 3, 1987, by and between the 
Atchison, Topeka & Santa Fe Railwa' Company, 
Southern Pacific Transportation Company, the Los 
Angeles Salt Lake Railroad Company and its 
Lessee, Union Pacific Railroad Company and the 
Southern California Rapid Transit District. This 
agreement was assigned to Catellus. 

Easement Agreement, dated November 30, 1990, 
between Catellus and the Atchison, Topeka & Santa 
Fe Railway Company ("Santa Fe"). Affects 
adjacent property only. 

F-i Encumbrances to 
Catellus-Owned Propert 



EXHIBIT G-1 

PERNITTED CONTRACTS OF CATELLUS 

1. Catellus shall be permitted to enter into a 
financing agreement with Security Pacific Bank 
for purposes of financing the Union Station Site, 
provided that any financing of such site shall 
include a provision satisfactory to RTD releasing 
the Phase I Site from the lien of any security 
instrunient encumbering such property at the time 
of transfer of such property to RTD, all at no 
cost or expense to RTD. 

Exhibit G-1 G-1 Permitted Contracts of 
Catellus 



EXHIBIT C-2 

PERMITTED CONTRACTS OF RTD 

.- CONTRACTS, AGREEZCNTS MiD PENDING ACTIONS IMPACTING UNION STATION 
PARCELS 

AS OF JANUARY 8, 1992. 

1, Union Station Metro Rail construction Right of Entry License 
and Peraanent Easement Agreement dated November 3, 1987 
between tha Atchison Topeka & Santa F. Railway Company, 
Southern pacific Transportation Company, the Salt Lake 
Railroad company and, its lasses, Union Pacific Railroad 
Company and tb. Southern California Rapid Transit District. 

First aendment to Union Station Metro Rail Construction 
Right of Entry License and Permanent EasSent Agreement 
dated May 9, 1990. 

Report at city *dxsini.trative Office of th. city of Los 
Angeles dated November 26, 1990, CAO tile No. 0220-00210C38) 
regarding Direct Sale or City Property Located at Iiyon and 
Viqn.s Streets to the Southern California Rapid Transit 
District. 

Pending Strict Vacation Request No. VAC-01719 dated 
November 18, 3986 covering the vacation at Lyon Street, 
Vignss Street and Ramirsz Street. 

Pending Condemnation Case No C-735470 tiled August 25, 3989, 
SCRTD v The Meirs or Divines of Alexander Weill, Deceased. 

Pending Condemnation Case No C-735472 tiled August 25, 1969, 
8RTD V The Estate of Alexander Weill, Deceased. 

Title report No. 8612053 issued by Ticor Title Xnsurancs 
Company of California issued December 11, 1990. 

EXHIBIT G-2 PERMITTED CONTRACTS OF RTD 
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6. ?ARTI CIPAC VI DIS.VAYTAGW, MflIOtTY, A't 
WOME$'S BtJs:NEss ThTE3PR$ES (DBts, teEs MO W3Es) 

IN 3OI)C DEVELOP)'T PRCJECTS 

6.1 Policy The District is required by Board policy to ensu.rc 
active participation by Disadvantaged, MinorLty, and 
Women's Business Enterprises (DEEs, )SEs, ant WEEs) 
throughout various aspects of an joint development 
projects, incl"ding but not limited to project planning, 
design, financing, equity participation, conswuction, 
management, and leaseholds. 

6.2 Goals:. For each joint development project, the Distric 
will establish goals for part±cipation by DEEs, PTEs, and 
WEE5 to include but not be limited to the areas listed in 
(a) through (h), below. 

The District is required by federal laws and regulations tc 
provide maxini particSpation in all fe$er4ly-funded 
businessopportuaities to DB.s. Therefore, the District 
will establish goals exclusively for DBEs (excluding tOEs 
and WEts) in those areas where sufficient DUES exist to 
enable competition. However, in large joint development 
projects where the fauctal resources required to 
participate are beyond those of EBEs (i.e., equity 
partIcipation, development teem, financing), the District 
will establish goals which can be met with tither DUEs, 
ROEs, or WEts. 

Goals for participation by DUEs and/or ROEs/W$ts will be 
established for available business opportunities, includinç 
but not limited tot 

(a) Equity participation; 

Ib) Development teem; 

Ic) Financing, including but not limited to consu1tng, 
brokerage services, construction, or ptraanent 
financIng (ROEs or DUEs); 

Id) Project design, including but not limited to 
architectural ant engineering services; 

Ce) Project construction, including but not limited to 
general and specIalty contractors and subcontractors, 
construction management, and suppliers; 

(1) Initial leasing, including but not limited to 
marketing, advertising, and brokerage sevces; 

(g) Project mnagcnct, Including but not linited to 
property management, maintenance, secuxly, accounting, 
legal, and other services; and 

EXHIBIT H-i DEE PARTICIPATION 



Yri) Leaseojd t::a;emeflts. 

6. èrSfLcat±on: All D3Es, 2ZS, and tGZs whc the 
successful developer plans to involve Sn the project to 
meet the above-stated goals, must be certif Led by the 
istrict prior to execution of Ag:etment/:ease. 

6.4 Develover's DBZ Connjtznent; Proposals must include a plan 
for how the developer intends to meet each of the 
DDE/)3E/WBE partScipation goals set forth th te Bfl or 
prospectus. This plan must include at a minimum the 
followingS information: 

The name of each DDE, P3!, or WEE who will partScSpat. 
in the project. 

The area or scope of work in which the DDE, P3! or WEE 
will participate. 

Cc) The estimated level of financial parttctpatton to be 
derived from the project by each D33, PS!, or WEE. 

Cd) The name, address, telephone number of the person 
responsible for the DBE/t'SE/WBE plan implementation and. 
reporting. 

6.5 ristrict Roles and Responsibilities 

The Board of Dtrectors will establish overall joint 
development policies and provide direction to the 
General Manager. 

The General Manager will direct and oversee all staff 
actSvities and report to the Board. He/she will 
designate an inter-departmental staff tea to review 
joint development proposals, fornalate negotiating 
positions for consideratiorrarsd approval by the Board. 
A repreientative of the Equal-Gpportunity Department 
shall serve on this team. 

Cc) The Assistant general Manager-to (as supported by the 
DBE and CC Director!) will: 

(1) Assist developers in identifying potential DEE, 
teE, and WEE participants. 

I 
(2) conduct joint development workshops on development 

potential for specific projects and to bridge 
contmsnication between developers and 
DBEs /t'ThEs /WBEs. 

EXHIBIT H-i DBE PARTIC1PAflON 
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i 3) tarticipate on interdepart.tenal teams to e'zalta 
proposals and torrncla:e ne;oti.ati; positions f a: 
consideration by the Board. 

Analyze potential business opportunities for eac 
joint development project and establish DEE and 
)9E participation goals. 

Participate at pre-proposal conierencs to discw 
DEE/raE/WEE policies and procedures. 

'3 
C 6) Certify potential DEE, 19!, and WEE joint 

development project participants. 

(7) Monitor the developers' fulfillment of his/he: 
DEE/IGE/WEE plan. 

Cd) The Pla.nning Departnent Director will identify 
development potential at each site cd prepare 
alteriaave design .solutions .ttr particsilaz prtj cots 
conjunction with appropriate local jurisdictions. In 
coordination with the kr-EQ or designee, he/she will 
conduct workshops on development potential at each 
station with partictilar emphasis placed on the 
involvement of DEE, 19! and WEE developers. 

C e) The Real Estate Department Director will be respcnsib 
for initiating property owner/developer contacts and 
for administration and uion.itoring of the joint 
development agreement. He/she will assist the AGN-EC 
or designee in identifying minority and women propert 
owners within the proposed joint development project 
area, and in monitoring the DEE/tat/WEE Plan. 

DCHIBIT H-i DBE PARTICIPATION 



'aiIBIT H-V' 

BE OPPORTUNITY CRITERIA LISt 

The following list represents a range of opportunities for 
disadvantaged business enterprise (DDE) participation in the 
Headquarters proposal. The opportunities available in a 
particular proposal may vary depending on the status of 
participation by the Proponent and the RTD in the project. The 
RTD proposes to apply the criteria to those parts of the project 
in which they participate directly in income and equity,, while 
encouraging the developer to apply the criteria elsewhere. 

The RTD has established goals or criteria for DDE participation 
both in the overall project and at various phases of 
implementation. A serious response to these criteria is an 
essential prerequisite in establishing the qualifications of 
Proponents. Proposals should establish targets in terms of the 
percentage of financial commitments to ownership, participation, 
investment, services and/or resources, which meet or exceed the 
given goals. Proposals should discuss how the Proponent intends 
meet these commitments. While it is intended that the overall 
goals indicated below shall be incorporated in the proposal, some 
flexibility is provided to the Proponent in determining the 
allocation of commitments within any given phase. 

OPPORTUNITY APfl - -- CRITERI7 

OVERALL PROJECT GOAL: 25% 

A. PRE-DEVELOPJ4ENT STAGE 20% 

Land purchase/ownership 
Joint venture team participation 
seed equity participation/investment 
Interim loan sourcing 
Legal consulting 
Planning consulting 
Market consulting 

B. Design and engineering consulting 
0. preliminary financial consulting 

10. Government liaison/permit consulting 

B. DEVELOP)eNT STAGE 20% 

construction management consulting 
cost control consulting 
contracting, subcontracting, vending and other 
construction service procurements and bids. 
Tenant improvement design. 
Tenant improvement contracting, vending, etc. 

C. MAPXETING 20% 

i. ne-leasing services 
Market analysis and monitoring services 
Lease/sale brokerage 

EXHIBIT 11-2 DBE OPPORTUNITY CRITERIA LIST 
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C. MARflTING - continued 

Property management services 
Advertising and promotional services 
Building signage and identification contracting 
Art and aesthetic contracts 

D. OPERATION AND MAINTENANCE (0 & M) 20% 

outside maintenance services 
Outside security servicel 
0 & M hiring practices 
shared tenant service provider 
Building insurance provider 
Parking contractor 
Telephone, electrical and utility services 
Commercial vendors on premises 
Permanent loan sourcing 

EXHIBIT 11-2 DBE OPPORTUNITY CRITERIA LIST 

-2- 
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Alan F. Pg 
General Manager 

February 11, 1991 

Catellus Development Corporation 
800 North Alameda Street 
Los Angeles, California 90012 

Gentlemen: 

RTD and Catellus are about to enter into that certain 
Exclusive Right to Negotiate Agreement of even date herewith 
(the "ERN"). Specifically, reference is hereby made to Exhibit 
"G-l" to the ERN. RTD hereby .agrees and confirms that the 
release provision therein referred to shall be deemed 
satisfactory to RTD, and need not be submitted to it for its 
approval, if either (1) the principal reduction payment (if 
any) required in connection with said release is equal to or 
less than the amount of consideration due under the Development 
Agreement from RTD to Catellus at the time of the transfer of 
the encumbered property to RTD or (2) if said payment exceeds 
said amount of consideration, if Catellus shall submit to RTD, 
no later than the date of recordation of the security 
instrument in question, either cash or a clean, irrevocable 
standby letter of credit issued by Security Pacific National 
Bank or by Chase Manhattan Bank in favor of RTD in an amount 
equal to such excess, with an expiration date no earlier than 
thirty (30) days after the scheduled date of closing under the 
Development Agreement. If delivered, such cash or letter of 
credit shall stand as security for Catellus' obligation to 
deliver lien free title to the encumbered property to RTD at 
closing under the Development Agreement, in acthordance with the 
terms thereof. 

If, however, the foregoing provisions are not 
satisfied, then Catellus shall be required to submit the 
proposed principal reduction provisions to RTD for its 
approval, and Catellus shall not cause the security instrument 
in question to be recorded prior to obtaining such approval, 
which must be requested and granted in writing and which, if 

not granted withinVton (10) business days after the request 

Czs) 

Southern California Rapid Transit DIstrict 425 South Main Street. Los Angeles. California 90013(213)972-4300 



Catellus Development Corporation 
February 11, 1991 
Page 2 

therefor, shall be deemed given. Said approval may not be 
unreasonably withheld. 

All defined terms herein shall bear the same meaning 
as in the ERN. The parties shall keep this agreement and the 
provisions hereof confidential. Except as set forth 
specifically herein, nothing in this letter shall be deemed or 
construed to modify or to amend the ERN. 

Very truly yours, 

SOUTHERN C: FORNIA RANSIT DISTRICT, 
a public ./ ati 40! 

Agreed and Accepted 
as of the above date 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: 

Name:'-1 Eliza!'eth A. Harrison 

By: 

Name: 
Title: 

Approved as to form 
2 660w xMizflj 

APPROVED AS TO FORM BY RTD 

;;L /71 

__,_ 

Title: Vice President - Development 



UNION STATION GATEWAY PROJECT 
FINANcL4L PLAN EXECUTIVE SUMMARY 

The Union Station Gateway project is considered as two separate and distinct segments for the 
purposes of securing the money required to finance the construction of the improvements: the RTD 
Headquarters Building and the Public Transit Improvements. This plan outlines the anticipated cost 
of each ofthese segments, the monthly fUnding requirements over the construction period, and the 
anticipated sources of fUnds to meet those needs. 

The total improvement cost for Union Station Gateway is estimated to be $302,500,000. RID 
Headquarters is estimated to cost $138,300,000, and the Public Transit Improvements are estimated 
to cost $164,200,000. These costs include land acquisition, but do not include the cost of financing 
and construction period interest. Budgets for each project segment are presented on the following 
pages. 

Funding for the construction of the RTD Headquarters project will be provided through the issuance 
of tax-exempt certificates of participation. Taxable certificates of participation (or other taxable 
source of fUnding) would be required to finance a portion of the Headquarters in the event of a 
private sector tenant for the market rate space designated for RTD's fUture expansion. The 
Headquarters funding scenario (Sources and Uses of Funds) presented on the pages following the 
construction budget assume that the Headquarters is completely fUnded with tax-exempt certificates. 
Interest and debt issuance costs would be higher than shown in this schedule if a combination of 
taxable and tax exempt fi.inding were used instead of entirely tax exempt fUnding. 

Funding for the Public Transit Improvements is anticipated to come from a combination of local and 
federal grant money designated for the construction of transit and intermodal capital improvements. 
Although the exact amounts and sources of funds from each grantee is still being negotiated, the 
Public Transit Improvements Sources and Uses of Funds schedule identifies the most likely sources 
of fUnds based on our current understanding of available grant money. 

It is anticipated that grant fUnds will be received over a five year period rather than the three year 
construction period. This will require the issuance of short term debt (such as grant anticipation 
notes) to match the sources of fUnds with the construction period uses: The Sources and Uses of 
Funds schedule for the Public Transit Improvements shows a simplistic estimate of the timing and 
amount of the required debt issue. This analysis will be refined as more information about funding 
patterns becomes available. 



Working Draft 

RTD HEADQUARTERS 
CONSTRUCTION BUDGET 

For Discussion Only 

Hard Costs 
Shell and Core $59,500 
Tenant Improvements 20,125 
Parking 11,011 

Art 1,360 
Subtotal, hard costs $91,995 
Soft Costs and Land 

Allocation $21,845 
Permits and fees @ 2% of hard costs 1,840 
Insurance and bonds® 2% 1,840 
Mitigation fees 4,165 

Subtotal, soft costs and land $29,690 
TOTAL CONSTRUCTION COSTS $121,685 

OTHER HEADQUARTERS COSTS 
Furniture $9,000 
Communications 4,000 
Computers 1,500 
Security 1,750 
Relocation 402 
Subtotal, other costs $16,652 
TOTAL HEADQUARTERS COST $138,337 



Working Draft 

PUBLIC TRANSIT IMPROVEMENTS 
CONSTRUCTION BUDGET 

For Discussion Only 

Hard Costs 
Bus Plaza $25,389 
EastPortal 13,314 
Public Parking 41,841 
On- and off-site improvements 30,833 
Art in Transit 1,671 

Subtotal, hard costs $113,048 
Soft Costs and Land 

Allocation $45,863 
Permits and fees @ 2% of hard costs 2,261 
Insurance and bonds @ 2% 2,261 
Mitigation fees 780 

Subtotal, soft costs and land 51,165 
TOTAL CONSTRUCTION COSTS 1164,213 



(I) Asaalk Iaxtxa'çl CenhjMIc UI PIInICIpJILW üikyod 'alt of 

Draft 

For DIsruccion Purposes 

Sunrcn sad Urn .f Fund. ScbSuk kr IUD lie dquajl.r. 
.%ssuadng ii.. of Tsa Eeempl CeflIAc.le. or P.ttKIp.l1o. (I) 

l24un-92 Ianand 
lbroob 1993 

.Vonrca of biná TOTAL Jun92 Jul Aul Oct Not Doe Ja Feb Ma A May Jun Jd 
licgiuningualancc 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

MQ.Il1iIyTaxE'nM*COrDcawdowu 160.224 3,434 1.232 1.364 0,373 1.312 1.067 1.073 4,447 4.473 4.499 4.323 4,331 4,37* 3.290 

lolgi 'In Ecnç' CQPOuIalaudius IIaIan.x 3,434 6,666 2.230 9,803 11.383 12,432 13.323 17,972 22,443 26.944 31,469 36,020 40.592 44.422 

I/sos 4i"n 
Cuosln.clkai Fun4 139,364 2,230 1,201 1.323 1.323 1.323 1.001 1,001 4,36* 4.34* 4,368 4.36* 4.36* 4.36* 3,633 

Debt Inuuwe Cml. 3,204 3,204 

Couslnsdiu*i PcriS I,krcg 17.636 0 32 39 48 37 66 73 79 103 131 137 1*4 210 237 

'104.1 U.aol'Funtb 160.224 3,434 1,232 1,364 1,373 1.382 1.067 1,073 1.447 4,473 4,499 4.323 4.331 4,37* 3,890 

LuidñigI3aIanco 0 0 0 0 0 0 '0 0 0 0 0 0 0 0 



óann and U.n MEwS, ScStIe rot RTD H. 
AnuS,3 U.. of Tas Enpi Cntlllcan of rant 

12-Jsa-92 

So.uca ofkaaã 
Bcg..th. LIaIJII 

M'nlily Tax Ex.wp( COP D.-owdown 

'Idal lax Exa.1x COP Oulduaiing jig'..." 

II,., (ind 
Cuo*uclioc. Funib 

Dcb( hagaax Coal, 

COftSUThIJOIb Paiod Imcal 
Toul! U.a of Funds 

U",.." 
(I) Anuaw, tn-cxas* CaliIscatt ofpmicipalia, I, 

WorKing Draft 

For Discussion Puiposes 

Aug Sapi 0e1 Nov D.c 

"94 
Jan Feb Mar Apr May J Au3 Sept Oct 

0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
4*30 4,835 4.887 4.913 4.944 4.973 3,002 7,943 7,991 5,035 1.0*4 1,132 7.361 3,437 346* 

49,3,3 34,177 39.063 63,979 6*922 73,893 75,897 *6.142 94.533 '02,370 I £0933 119.016 £26,341 131.754 137.232 

4,37' 4.371 4.371 4,371 4,371 4.371 4,371 7.414 7.4*4 7,4*4 7,4*4 7,414 6,367 4,700 4,700 

260 28* 316 343 373 402 431 460 507 333 600 647 693 737 769 
4.530 4.838 4.551 4.913 4.944 4,973 3,002 7.943 7,991 8,031 5,0*4 1,132 7,261 3,437 3.46* 

0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 



Su.srcn aA Janet F. &M4S ke lCD Ht 

Asaiat* Cu aiTsi Eupl Cerdllcaln errant 
22.,haa-92 

Draft 

For Discussion Purposes 

&uwca of bad, New Dat 

1995 

ha Feb Mn Apr ha Jul Aeg 

ftq.imtg&Istwx 0 0 0 0 0 0 0 0 0 0 

Moaihlytae Exenipl COP lkawilo.ia 3,500 5,532 2,651 2,666 1.112 1.119 1,1% 1.203 924 929 

1,1.1 Tn Exeaçl COP OuisWWüag Iialaao 142.153 141.2*5 150.936 153,602 134,714 I 33.973 137.169 151.371 139.295 160,224 

Uses 

CWDInMIOO Fu,a 4.700 4,700 1.716 1,714 256 256 256 2*6 0 0 

DeW Issuasa Con, 

Coominaioo Pcrkd l.da 101 533 565 550 *96 903 910 917 924 929 

Total U- on:wat 3,300 3.532 2.631 2,666 1.112 1,1*9 1.196 1,203 924 929 

Enliag IMlance 0 0 0 0 0 0 0 0 0 0 
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Working Draft 

S,a..rcn as u.n of Feat scbSuI. 1.. .31k TramftIp.eva.aI. 
.%..aIag Five Year FwMWg. 10% lard sin. 

12J.a-92 lncnn'.d 
lirutgI '993 

.Yeiwu'a.(fflo.4. TOTAL Jea92 Id A..g sql oct Nov Ike 
lkgi.rniu4llalanx 0 Iii 2,149 4.440 -3.704 3,712 .10.174 

IlII)CworiInIsftobrupohI) 10,001 23(10 3,0(10 2.300 2, 

In.zI Share FwwSng 

11)1,1 23.0(0 

Cuou,wIer R.I 101L I 

I.odSI Ik'tun. I3.00iI 11.300 

..vaItsuly I0,0&J 

Avoid, ItIflw.d Isal Share 70,OC.I 2.500 14,300 2,300 2,000 0 0 0 

0 10.000 

0 I0. 

4.462 4,462 

. 

4,462 4,462 

-10.174 '4.636 

For Discussion Only 

lea V.4 Mar A May lea IS 
-4.636 4,724 2.122 -2,966 '4,034 '10,446 4.116 -11.101 
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RTD HEADQUARTERS 
- CONSTRUCTION BUDGET 

For Discussion Only 

Hard Costs 
Shell and Core $59,500 
Tenant Improvements 20,125 
Parking 11,011 

Art 1,360 

Subtotal, hard costs $91,995 
Soft Costs and Land 

Allocation $21,845 

Permits and fees @2% of hard costs 1,840 

Insurance and bonds 2% 1,840 

Mitigation fees 4,165 
Subtotal, soft costs and land $29,690 
TOTAL CONSTRUCTION COSTS $121,685 

OTHER HEADQUARTERS COSTS 
Furniture $9,000 
Communications 4,000 
Computers 1,500 

Security 1,750 

Relocation 402 
Subtotal, other costs $16,652 
TOTAL HEADQUARTERS COST $138,337 



Phase iiiet 
CATELLUS DEVELOPMENT CORPORA11ON 
GATEWAY CENTER - PHASE II 
LACTC HEADQUARTERS - 600,000 RSF 

a ccc 

655,000 3SF 

DEVELOPMENT COSTS: 1993 
DOLlARS 

OFFSITES - STREET AND U11LITY IMPROVEMENTS 1,0001000 
SITE DEVELOPMENT (I 13,600SF @ $10 PSF) 1,135,000 
PARKING (OFFICE ONLY - 600 STALLS 9,900,000 $ 16,500 PER STALL 
SHELL 53,710,000 $82 PGSF 
IENANTIMPROVEMENTS 23,100,000 $39 PRSF 
HARD COSTS CON'IlNGENCY 4,442,250 6.00% 
ARCHITECTURAL & ENGINEERING 5,774,925 6.50% 
SURVEY. TEST & INSPECTiON 1,981244 2.00% 
PERMITS AND FEES 3,275,000 $5 POSE 
DEVELOPER FEES 4,442,250 5.00% 
CONSUL11NG, 3 & A, LEGAL 300,000 
RE TAXES DURING CONSTRUC11ON 850,000 
INDIRECT CON11NGENCV 831,171 5.00% 
MrI1GAT1ON FEES 6,600,000 $11 PRSF 
INFRASTRUCTURE, MASTERPLAN, OThER 7,200.000 

TOTALDEVELOPMENT COSTS 124541,839 
a a a a ccc = = = 

BOND ISSUAN( COSTS 2,825,980 
CONSTRUCTiON INTEREST 13,916,473 
CDC LAND 18,000,000 $30 PER RENTABLE F.A.R. 

TOTAl, PROJECT COSTS 159,283,993 

TOTAL PROJECT COSTS PER SQ. FOOT $265 PSF 


